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3721 

1821 

GS MBS-E-009640287 

3722 

1824 

GSMBS-E-012927140 

3725 

1825 

GSMBS-E-01 13 11633 

3727 

1827 

GS MBS-E-012927200 

3729 

1827 

GS MBS-E-009993267 

3731 

1829 

GS MBS-E-009775575 

3733 

1831 

GS MBS-E-009779885 

3734 

1832 

GSMBS-E-010678553 

3736 

1832 

GS MBS-E-0 106 19824 

3738 

1833 

GS MBS-E-099775568 

3740 

1833 

GS MBS-E-009756424 

3741 

1838 

GSMBS-E-010621324 

3742 

1839 

GS MBS-E-009643469 

3744 

1840 

GS MBS-E-009589083 

3745 

1853 

GSMBS-E-01 5863620 

3748 

1858 

GSMBS-E-010386051 

3749 

1860 

GS MBS-E-010674894 

3757 

1860 

GS MBS-E-010674895 

3758 

1861 

GSMBS-E-013693128 

3759 

1864 

GS MBS-E-012929469 

3788 

1871 

GS MBS-E-010630691 

3790 

1871 

GSMBS-E-01 0690522 

3792 

1872 

GS MBS-E-00221 1242 

3803 

1872 

GS MBS-E-01 0646842 

3804 

1875 

GSMBS-E-010671564 

3806 
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Page # 

1881 

GS MBS-E-009592726 

3810 

1887 

GS MBS-E-002202310 

3813 

1891 

GSMBS-E-012927202 

3814 

1892 

GSMBS-E-016344758 

3816 

1905 

GS MBS-E-009778897 

3818 

1905 

GS MBS-E-012868698 

3820 

1905 

GS MBS-E-009708690 

3821 

1906 

GS MBS-E-009742070 

3822 

1914 

GS MBS-E-01 1247689 

3824 

1916 

GSMBS-E-012927198 

3825 

1918 

GSMBS-E-009716432 

3827 

1918 

GS MBS-E-01 0374687 

3829 

1919 

GS MBS-E-009763394 

3830 


GS MBS-E-009724779 

3831 

IfcpwiM 

GS MBS-E-009762741 

3833 

1922 

GS MBS-E-009720057 

3835 

1922 

GS MBS-E-009764685 

3837 

1923 

GS MBS-E-009762239 

3839 


GS MBS-E-009757430 

3841 

■Kfcl 

GSMBS-E-010680327 

3843 

1935 

GS MBS-E-010623720 

3847 

1937 

GSMBS-E-010388177 

3848 

1951 

GS MBS-E-01 0679220 

3849 

1951 

GSMBS-E-009740158 

3850 

1954 

GSMBS-E-009716460 

3852 

1954 

GS MBS-E-009714807 

3858 

1954 

GS MBS-E-009708872 

3860 

1954 

GS MBS-E-0097 17721 

3862 

1954 

GS MBS-E-009724040 

3864 

1954 

OSMBS-E-009707379 

3866 

1956 

GS MBS-E-009926240 

3867 

1967 

GS MBS-E-013668603 

3868 

1979 

GS MBS-E-009601759 

3880 

1990 

GS MBS-E-009653853 

3881 

1990 

GSMBS-E-009631348 

3883 

1995 

GSMBS-E-012962076 

3885 

1998 

GS MBS-E-009994305 

3887 

1998 

GSMBS-E-013746511 

3892 

2009 

GSMBS-E-010931233 

3893 

2010 

GS MBS-E-009582963 

3895 

2013 

GS MBS-E-002203268 

3897 

2015 

GSMBS-E-019164799 

3899 

2017 

GS MBS-E-0022 12223 

3901 

2019 

GS MBS-E-002620292 

3902 

2019 

GS MBS-E-003249991 

3904 

2020 

GS MBS-E-002640951 

3906 

2020 

GS MBS-E-009332408 

3909 

2020 

GS MBS-E-009685430 

3910 

2022 

GS MBS-E-01 0807091 

3911 

2022 

GS MBS-E-01 0626401 

3913 

2029 

GS MBS-E-009760380 

3915 
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Page # 

ITtBl 

GSMBS-E-013411815 

msm 

2037 

GS MBS-E-002 195434 

3917 

2039 

GS MBS-E-010387242 

3919 

2040 

GS MBS-E-002048050 

3920 

2041 

GSMBS-E-002211055 

3924 

2041 

GS MBS-E-002 1344 11 

3925 

2044 

GS MBS-E-004641002 

3927 

2044 

GSMBS-E-002135667 

3929 

2047 

GSMBS-E-002207114 

3930 

2049 

GS MBS-E-009860358 

3931 

2053 

GS MBS-E-019645932 

3934 

2054 

GSMBS-E-002131857 

3935 

2056 

GS MBS-E-002201064 

3943 

2056 

GS MBS-E-002201055 

3944 

2064 

GS MBS-E-003322028 

3948 

2069 

GS MBS-E-009759477 

3952 

2072 

GS MBS-E-001 866889 

3953 

2073 

GSMBS-E-01 0848985 

3954 

2079 

GS MBS-E-021895601 

3955 

2084 

GS MBS-E-010703744 

3957 

2085 

GS MBS-E-019648100 

3958 

2088 

GS MBS-E-0 10649734 

3960 

2090 

GSMBS-E-001863651 

3961 

2090 

GS MBS-E-010787603 

3981 

2090 

GS MBS-E-010971156 

3982 

2095 

GS MBS-E-012504595 

3983 

2095 

GSMBS-E-001996121 

3985 

2095 

GSMBS-E-01 1057632 

3986 

2095 

GS MBS-E-001 865723 

3988 

2097 

GS MBS-E-010973174 

4007 

2098 

GS MBS-E-01 0973 175 

4008 

2098 

GSMBS-E-01 0952331 

4026 

2099 

GS MBS-E-0 19654926 

4044 

2101 

GSMBS-E-018921924 

4046 

2106 

GSMBS-E-001934732 

4048 

2108 

GSMBS-E-003305101 

4050 

2109 

GSMBS-E-001863555 

4052 

2111 

GS MBS-E-001934058 

4053 

2112 

GS MBS-E-001914921 

4055 

2115 

GSMBS-E-01 0803889 

4059 

2116 

GSMBS-E-01 1212260 

4062 

2117 

GSMBS-E-01 1136832 

4063 

2119 

GS MBS-E-001 920459 

4064 

2123 

GS MBS-E-001927791 

4065 

2124 

GSMBS-E-01 1310717 

4068 

2125 

GS MBS-E-010619382 

4071 

2125 

GSMBS-E-011090928 

4074 

2126 

GSMBS-E-010684858 

4077 

2129 

GSMBS-E-010685200 

4079 

2130 

GS-PSI-01310 

4081 

2133 

GS MBS-E-002339552 

4090 
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2133 

GS MBS-E-001965860 

4092 

2133 

GS MBS-E-003373736 

4094 

2136 

GSMBS-E-013349723 

4096 

2136 

GSMBS-E-010055302 

4098 

2136 

GS MBS-E-009882064 

4100 


VOLUME 5 - PART IV 


2146 

GSMBS-E-01 1128623 

4104 

2147 

GS MBS-E-010876595 

4105 

2148 

GS MBS-E-010876565 

4108 

2149 

GS MBS-E-010853931 

4111 

2150 

GS MBS-E-009691545 

4113 

2152 

GS MBS-E-010623779 

4115 

2163 

GS MBS-E-0 10847490 

4117 

2164 

GSMBS-E-01 1068490 

4119 

2165 

GSMBS-E-001927891 

4121 

2167 

GSMBS-E-001912408 

4123 

2169 

GS MBS-E-013782989 

4126 

2173 

GS MBS-E-002562148 

4127 

2185 

GS MBS-E-0 12432706 

4128 

2186 

GSMBS-E-001990255 

4129 

2188 

GSMBS-E-016034495 

4132 

2190 

GSMBS-E-001 157934 

4134 

2199 

GS MBS-E-002048050 

4136 

2202 

GSMBS-E-001 157942 

4141 

2207 

GSMBS-E-013648130 

4146 

2215 

GS MBS 0000004337 

4149 

2217 

GS MBS-E-012685289 

4160 

2217 

GS MBS 0000004472 

4161 

2218 

GS MBS-E-0 109 19930 

4163 

2220 

GS MBS-E-009682590 

4164 

2221 

GS MBS-E-009739145 

4166 

2221 

GS MBS 0000004468 

4167 

2221 

GS MBS-E-012681410 

4169 

2221 

GSMBS-E-009615593 

4170 

2223 

GS MBS-E-012328199 

4172 

2226 

GSMBS-E-01 2328 194 

4173 

2228 

GS MBS-E-012328203 

4175 

2231 

GS MBS-E-0 18209595 

4176 

2235 

Moody's "Structured Finance - Rating Methodology" (3/23/2007) 

4177 

2239 

GS MBS-E-0 12432742 

4181 

2241 

GSMBS-E-012685645 

4182 

2242 

GSMBS-E-010913416 

4183 

2243 

GS MBS-E-012684557 

4184 

2244 

GS MBS-E-017502983 

4186 

2245 

GS MBS-E-01 1402123 

4188 

2245 

GSMBS-E-01 1403442 

4189 

2251 

GSMBS-E-012328848 

4190 
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2252 

GSMBS-E-014042217 

4191 

2252 

GSMBS-E-014042218 

4192 

2252 

GSMBS-E-0 14042220 

4194 

2253 

GSMBS-E-014367160 

4195 

2253 

GSMBS-E-014367161 

4196 

2253 

GS MBS-E-017504075 

4232 

2266 

GS MBS-E-012689798 

4233 

2267 

GS MBS-E-021 822056 

4234 

2270 

GSMBS-E-010916991 

4317 

2271 

GS MBS 0000004474 

4318 

2271 

GS MBS 0000004476 

4320 

2271 

GS MBS 0000004478 

4322 

2271 

GS MBS 0000004484 

4324 

2271 

GS MBS-E-012695030 

4326 

2272 

GS MBS-E-009757821 

4328 

2273 

GS MBS-E-0000066413 

4329 

2274 

GS MBS-E-0000054856 

4330 

2276 

GS MBS-E-009557391 

4331 

2277 

GSMBS-E-018321286 

4332 

2278 

GSMBS-E-0000030518 

4333 

2289 

GS MBS-E-006638833 

4335 

2291 

HUD-CDO-00005125 

4337 

2295 

GS MBS-E-013475756 

4338 

2298 

GS MBS-E-013870906 

4345 

2302 

OS MBS-E-000904603 

4347 

2302 

GS MBS-E-014335388 

4349 

2304 

OSMBS-E-014605918 

4351 

2305 

GS MBS-E-01 4597705 

4352 

2306 

GS MBS-E-009471708 

4353 

2306 

GSMBS-E-016473768 

4355 

2307 

GSC-CDO-FCIC-0029698 

4356 

2307 

GS MBS-E-000905571 

4357 

2315 

GS MBS-E-002201486 

4358 

2320 

GSMBS-E-018936137 

4359 

2321 

GS MBS-E-010383828 

4361 

2331 

GS MBS-E-015550857 

4363 

2339 

GS MBS-E-000855351 

4365 

2340 

GS MBS-E-000892557 

4402 

2344 

GS MBS-E-014419176 

4444 

2353 

GSMBS-E-021880171 

4445 

2367 

GS MBS-E-001 927784 

4449 

2369 

GSMBS-E-010989241 

4451 

2386 

GSMBS-E-003361238 

4453 

2393 

GS MBS-E-001863725 

4457 

2399 

GS MBS-E-001 125549 

4458 

2403 

GSMBS-E-012443166 

4460 

2403 

GSMBS-E-012443167 

4461 

2406 

GSMBS-E-001866482 

4463 

2406 

GS MBS-E-022023387 

4472 

2406 

GS MBS-E-010809241 

4473 

2406 

GS MBS-E-010795808 

4482 


VerDate Nov 24 2008 


09:47 May 19, 2011 Jkt066052 PO 00000 FrmOOOlZ Fmt 6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 






14 


Footnote 


FN Exhibit 
Page# 

2409 

QS MBS-E-001936955 

4485 

2410 

GS MBS-E-001922156 

4487 

2412 

JUL 000685 

4489 

2413 

JUL 002027 

4493 

2415 

GSMBS-E-002003102 

4497 

2417 

GSMBS-E-001810225 

4505 

2417 

GSMBS-E-001914580 

4509 

2418 

GSMBS-E-001912398 

4511 

2419 

PSI-Basis Capital Group-03-0001 

4515 

2419 

GS MBS-E-002002522 

4525 

2424 

GS MBS-E-002006149 

4526 

2425 

GSMBS-E-001918603 

4530 

2426 

PSI-Basis Capital Group-02-000 1 

4533 

2430 

GSMBS-E-00I990127 

4537 

2433 

GSMBS-E-001 866391 

4552 

2436 

GSMBS-E-010169281 

4575 

2438 

GSMBS-E-013449641 

4578 

2439 

JUL 003958 

4584 

2442 

GSMBS-E-001919861 

4587 

2445 

GSMBS-E-010958I82 

4588 

2452 

GSMBS-E-010971809 

4589 

2453 

GSMBS-E-001866144 

4590 

2458 

GSMBS-E-0 10952698 

4591 

2459 

GSMBS-E-012371112 

4592 

2462 

GSMBS-E-001 866752 

4595 

2464 

GSMBS-E-003334218 

4596 

2464 

GS MBS-E-001980637 

4598 

2465 

GSMBS-E-01 1050254 

4601 

2466 

GS MBS-E-004735378 

4602 

2467 

GSMBS-E-01 1183045 

4604 

2468 

GSMBS-E-001 9202 15 

4607 

2469 

GSMBS-E-001927858 

f iMI 

2472 

GS MBS-E-013427046 

4609 

2473 

GSMBS-E-001913775 

4610 

2474 

GSMBS-E-010857643 

mmm 

2474 

GSMBS-E-010857644 

4612 

2483 

GSMBS-E-002011152 

4615 

2485 

GS MBS-E-009209654 

4617 

2490 

GS MBS-E-002055378 

4619 

2496 

GS MBS-E-003246145 


2497 

GS MBS 0000022785 


2501 

PSI-Pattlson-04 (Pellegrini Depo)-000I 

mmm 

2502 

GS MBS-E-002534649 


2503 

GS MBS-E-002480516 


2507 

GS MBS-E-002526707 

mam 

2515 

PSI-Paulson-04 (Shu Depo)-0001 

4758 

2515 

PAULSON-ABACUS 0252736 

4764 

2515 

GS MBS-E-002754054 

4782 

2517 

GS MBS-E-007974381 

4783 

2519 

GS MBS-E-003010587 

4785 

2522 

PSI Chart: "Abacus 2007-ACI Reference Portfolio" 

4788 
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2522 

GS MBS-E-002483408 

4790 

2522 

GS MBS-E-002522389 

4792 

2522 

GS MBS-E-002480574 

4795 

2522 

GS MBS-E-002444359 

4798 

2522 

GS MBS-E-002620419 

4801 

2522 

GS MBS-E-003026086 

4803 

2522 

GS MBS-E-002483499 

4804 

2522 

GS MBS-E-002483496 

4805 

2522 

GS MBS-E-003062009 

4807 

2522 

GS MBS-E-002856966 

4809 

2522 

PAULSON-ABACUS 0253248 

4810 

2522 

GS MBS-E-002444961 

4811 

2529 

GSMBS-E-001918034 

4813 

2530 

GSMBS-E-002683134 

5206 

2531 

GS MBS-E-002648826 

5208 

2535 

ACA-ABACUS-0000121560 

5210 

2536 

ACA ABACUS 00004171 

5217 

2537 

ACA-ABACUS-0000006327 

5221 

2540 

GS MBS-E-003504901 

5222 

2548 

GS MBS-E-002483446 

5224 

2548 

PAULSON-ABACUS 0250401 

5225 

2548 

GSMBS-E-009516671 

5229 

2549 

ACA ABACUS 00001593 

5230 

2551 

GS MBS-E-003352815 

5234 

2551 

GSMBS-E-002485172 

5236 

2551 

GS MBS-E-002461503 

5238 

2552 

GS MBS-E-002449178 

5240 

2562 

GS MBS-E-014055117 

5242 

2566 

GSMBS-E-013458155 

5244 

2571 

GSMBS-E-015240358 

5253 

2574 

GS MBS-E-001557869 

5254 

2578 

GS MBS-E-014338525 

5259 

2583 

GSMBS-E-015738973 

5262 

2590 

GSMBS-E-021 876334 

5267 

2591 

HUD-CDO-00006877 


2594 

GS MBS-E-021 876502 


2596 

GS MBS-E-021 878556 


2598 

GSMBS-E-021 876172 


2603 

GS MBS-E-022164848 


2605 

HUD-CDO-00004851 


2606 

HUD-CDO-00004852 

IlifcIriiM 

2609 

HUD-CDO-00006894 


2609 

GSMBS-E-021881029 

■SB 

2612 

HUD-CDO-00004882 


2615 

HUD-CDO-00006881 


2616 

HUD-CDO-00004378 

5300 

2616 

GS MBS-E-022012805 

5301 

2617 

GSMBS-E-021880596 


2618 

HUD-CDO-00003155 

aniMi 

2622 

GSMBS-E-021 825583 

agf 1 

2627 

GS MBS-E-010808964 

5315 1 
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2628 

GSMBS-E-015 192547 

5319 

2630 

GSMBS-E-001912772 

5321 

2633 

GSMBS-E-00 1866507 

5322 

2634 

GSMBS-E-01 1178225 

5324 

2636 

GSMBS-E-00 1989091 

5325 

2639 

GSMBS-E-015232129 

5327 

2640 

GS MBS-E-00 1867239 

5329 

2641 

GS MBS-E-00 1992556 

5330 

2641 

GS MBS-E-001930307 

5341 

2641 

GSMBS-E-001930343 

5353 

2641 

GSMBS-E-001930571 

5367 

2643 

GSMBS-E-01 1273913 

5374 

2644 

GSMBS-E-022138816 

5375 

2645 

GS MBS-E-000765873 

5377 

2646 

GW 107909 

5382 

2653 

PSI email exchange with Goldman counsel (1/7/2011) 

5388 

2654 

GSMBS-E-021881077 

5390 

2656 

GSMBS-E-02 188 1084 

5397 

2657 

Statement submitted to PSI by Timothy Saunders (12/22/2010) 

5404 

2657 

Statement submitted to PSI by Susan Helfrick (1/7/201 1) 

5405 

2657 

Statement submitted to PSI by Jordan Horvath (1/7/201 1) 

5406 

2657 

Statement submitted to PSI by David Lehman (1/26/2011) 

5407 

2659 

GSMBS-E-000766414 

5408 

2661 

GS MBS-E-000765854 

5415 

2663 

GSMBS-E-000765316 

5424 

2664 

GS MBS-E-000766338 

5425 

2664 

GSMBS-E-013746516 

5426 

2665 

GSMBS-E-022141026 

5428 

2666 

GSMBS-E-015732147 

5430 

2667 

GW 108645 

5431 

2684 

GS MBS 0000035799 

5432 

2706 

Transcript-Blankfein on CNBC Power Lunch (5/7/2010) 

5455 

2724 

GSMBS-E-02 1825371 

5460 

2724 

GS MBS-E-0009 12574 

5672 

2793 

GS MBS-E-013821884 

5830 

2800 

GS MBS-E-016187625 

5831 

2802 

GSMBS-E-013797964 

5833 

2812 

GSMBS-E-012568089 

5835 

2826 

GS MBS-E-010898476 

5837 

2828 

GSMBS-E-012511081 

5839 

2831 

GS MBS-E-0 12444245 

5840 





Additional Documents Related to Deutsche Bank 

5841 


Additional Document Related to Goldman Sachs 

5880 
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ACA ABACUS 00001593 

2549 

5230 

ACA ABACUS 00004171 

2536 

5217 

ACA ABACUS 00004406 

1605 

3355 

ACA-ABACUS-0000006327 

2537 

5221 

ACA- ABACUS-0000 121560 

2535 

5210 

Business Wire re: Washington Mutual (10/2/2000) 

108 

5 

Commerzbank counsel email to PSI (12/7/2010) 
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From: 

Swenson, Michael 

Sent: 

Wednesday, July 25, 2007 7:41 PM 

To; 

Kao, Kevin J.; Jha, Arbind 

Cc: 

Turok, Michael; Lehman, David A.; Bimbaum, Josh; McAndrew, Thomas R.; Primer, Jeremy; 


Gao, Renyuan 

Subject: 

Re: Cash bonds 

Kevin - 


Thank you 



Original Message 

From; Kao, Kevin J. 

To: Jha, Arbind 

Cc; Turok, Michael; Swenson, Michael; Lehman, David A. ? Birnbaiim, Josh; McAndtew, Thomas 
R.; Primer, Jeremy; Gao, Renyuan 
Sent: Wed Jul 25 19:30540 2007 
Subject; RE: Cash bonds 


Arbind - ABS cash bond durations are from Intex. So as long as the cash bonds are marked 
appropriately the spreads and durations should get reflected accordingly. 

I will also watch the jobs closely tonight. Thanks. 

Original Message-- 

From: Jha, Arbind 

Sent: Wednesday, July 25, 2007 7511 PM 
To; Kao, Kevin J. 

Cc; Turok, Michael; Swenson, Michael; Lehman, David A.; Birnbaum, Josh; McAndrew, Thomas 
R.; Primer, Jeremy; Gao, Renyuan 
Subject: Cash bonds 

Kevin, 

Given the huge changes in marks today, we expect Mortgage Trading VaR to shoot through the 
roof if we do not reflect matk/sptead changes correctly on the cash ABS and CDO bonds in 
the risk feed tonlte. Please let us know if we perceive this to a major problem tomorrow. 
Thanks, 

Arbind 
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From: 

Sent: 

To: 

Subject: 


SparXs, Daniel L 

Sunday, July 29, 2007 10:19 PM 

Montag, Tom 
RE: Problem 


We are in an absolute war - been that way for We probably should have taken more 

time to put through the CDO monster remark and check it/filter it all the way through. But 
we rushed it because of Basis and a desire to protect ourselves against counter^parties . 


--Original Message 

From: Montag, Tom 

Sent: Sunday, July 29, 2007 10:05 PM 
To: Wiesel, Elisha; Sparks, Daniel L 
Cc: Mullen, Donald 
Subject: Re; Problem 

Why no problems before on marking? What procedures caught it before? 

Original Message 

From: Wiesel, Elisha 

To! Sparks, Daniel L; Cohn, Gary (EO 85B30) ; Mullen, Donald; Montag, Tom? Lee, Brian-J (FI 

Controllers); McMahon, Bill; Smith, Sarah; Avanessians, Armen 

Cc: Viniar, David 

Sent: Sun Jul 29 21:58:43 2007 

Subject: RE: Problem 

Slightly more color around Dan's message below: 

There are two standard ways in which ABS CDO positions are currently marked. Either it's 
a cash bond, and the traders mark the price in MS, or It’s a CDS, and the traders mark the 
CDS CDO price in SecDb. The system booking issue we're experiencing is because Hout Bay 
was booked using a different mechanism from either of these two ways. 

Trade ftl: When the Hout Bay merz tranche was sold, GS bought back the risk in total return 
swap form. The trade was booked using a 3rd approach which is not widely used by the 
secondary desk. This approach was to create an underlying CDS-style credit market to 
represent Hout Bay Mezz, and to Chen book a generic TRS against that market in SecDb. 

Trade #2: GS then did another trade, which was to buy protection on the top 2/3 of the 
mezzanine tranche, further trenching the position. This 3rd-order tranche trade was 
booked using the ABACUS tradable, which applies a SecDb-based model to an underlying. The 
underlying was specified as a CDS COO (rather than Che TRS actually used to book Hout Bay 
Mezz). So this means we now had two things in SecDb representing the same total return 
swap — (a) a standard CDS CDO which the desk marked as part of it’s usual sweep, which 
informed the model-based value of the protection purchase, and (b) a credit market to mark 
the TRS. 

When CDS CDOa (but not the TRS) were re-marked in last week's sweep, pnl noise was created 
as Trade #2’s value changed, but Trade Si's was not. 


Original Message 

From: Sparks, Daniel L 

Sent: Sunday, July 29, 2007 9:10 PM 

To; Cohn, Gary (EO 85B30) ; Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers } ; 
McMahon, Bill; Wiesel, Elisha; Smith, Sarah 
Cc; Viniar, David 
Subject: RE; Problem 


Booked through TAP into secDB, but one leg of position is TROR swap format and one is in 
CDS format. 
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Traders are responsible to get it marked correctly and are working with right people to 
fix systematically going forward. 

Original Message 

From! Cohn, Gary {EO 85B30) 

Sent: Sunday, July 29, 2007 9:01 PM 

To: Sparks, Daniel L; Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon, 
Bill; Wiesel, Elisha; Smith, Sarah 
Cc! Vintar, David 
Subject: Re: Problem 

What system are they in 

Original Message 

From: Sparks, Daniel L 

To: Mullen, Donald; Montag, Tom; Lee, Brian-J; McMahon, Bill; Wiesel, Elisha; Smith, Sarah 
Cc: Viniar, David; Cohn, Gary 
Sent: Sun Jul 29 20:59:01 200? 

Subject: RE: Problem 

Our CDO trading team is. This week has had significant moves in CDOs, especially super- 
seniors, and activity has been crazy. We missed this position, and the form it's in and 
the systems issues we have make it challenging. 

We're working hard to trade in this market and manage the position - and the team had a 
very good week. 

That doesn't mean this error is acceptable, but we found it within a few days of the 
massive adjustment. 

We are working to make the system better. 


--Original Message — - — 

From: Mullen, Donald 

Sent: Sunday, July 29, 2007 8:26 PM 

To: Sparks, Daniel L; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon, Bill; Wiesel, 
Elisha; Smith, Sarah 

Cc: Vlnlat, David; Cohn, Gary (EO 95B30) 

Subject: Re: Problem 

We clearly need to have a stale mark report. Who was responsible to mark this? 


Original Message 

From: Sparks, Daniel L 

To: Montag, Tom; Mullen, Donald; Lee, Brian-J <FI Controllers); McMahon, Bill; Wiesel, 
Elisha; Smith, Sarah 

Co: Viniar, David; Cohn, Gary (EO 05B3O) 
sent: Sun Jul 29 19:54:23 2007 
Subject: RE: Problem 

It’s 2 positions: long S1.275BB, short $025nim. Net long is $450jtBi. 

We're looking into the history on AIG mark Yes, mark had not been updated this month We 
don't have a stale mark report COO origination book 


-Original Message 

From; Montag, Tom 

Sent: Sunday, July 29, 2007 7:42 PM 

To; Sparks, Daniel L; Mullen, Donald; Lee, Brian-J (FI Controllers); McMahon, Bill; 

Wiesel, Elisha; Smith, Sarah 

Cc: Viniar, David; Cohn, Gary (EO 85B30} 

Subject; Re: Problem 
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Its a 1.2 billion dollar position? Is Chat cocrect? How have we been marking 

AIG ? Both controllers and the desk hadn't looked at it all month? Wouldn't there be a 

report of large positions where macks hadn't changed. Whose book was it in? 

Original Message 

From: Sparks, Daniel L 

To: Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon, Bill; Wiesel, 
Elisha; Smith, Sarah 

Cc: Viniar, David; Cohn, Gary (EO 85B30) 

Sent: Sun Jul 29 10:49:49 2007 
Subject; Problem 


One large synthetic position has not been marked since last month and has not been flowing 
through the position system, and the problem is large with the dramatic remark we made 
this week to CDOs . The trading team scrubbed everything this weekend with controllers and 
strat, and found this - Hout Bay 1 super senior (roughly S1.2BB off a CDO of AA-ish paper 
done in March 2006 and without much CDO'^2). It's funded with another counterparty, and AIG 
wrote credit protection on the top 65%, GS haa the remaining 35% credit risk), and a mark 
of 25 points needs to go through. There are various causes for ouc mistake (none good), 
but the form of the trade had a lot to do with it. 

That’s about $100inm loss that we need to take. 

The team has gone through everything else and does not feel there is anything else like 
this not feeding through, although there is a $S0inn senior pic swap the needs to be. 
better analyzed in light of the market. 

We can either put it in the estimate Monday, or put it in Friday as a large variance. 

I'd rather I posted you live, but I just got the information and wanted to post this group 
quickly, with month-end. 

I’m around tonight 203-972-1346 or in the morning 2-2914. 


3 
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From: 

Sent: 

To: 

Subject: 


Sparks, Daniei L 
Sunday, July 29, 2007 9;28 PM 
Mullen, Donald 
RE: PfoWem 


He's overseeing cmbs, correlation and cdo's. There are responsible line people in each. 
There is a systems issue in how this was evaluated Chat when corrected will prevent this. 
We made massive mark adjustments this week, pushed them through because of basis and 
counterparty exposure, and probably should have waited to work through everything. 


Original Message 

From: Mullen, Donald 

Sent: Sunday, July 29, 2007 9:23 PM 

To: Sparks, Daniel L 

Subject! Re: Problem 

I am sympathetic to his scheduke but this can't happen, what exactly is he naking markets 
in? 


Original Message 

From: Sparks, Daniel L 

To; Mullen, Donald 

Sent; Sun Jul 29 21:19:33 2007 

Subjects RZ: Problem 

Lehman, it is in retained cdo position 

——Original Message 

From; Mullen, Donald 

Sent: Sunday, July 29, 2007 9:14 PM 

Te: Sparks, Daniel L 

Subject! Re: Problem 

Who is the single person responsible to nark egol? And is it in his pnl? 


Original Message 

From: Sparks, Daniel L 

To: Cohn, Gary (EO 05B3O); Mullen, Donald; Montag, Ton; Lee, Brian-J (FI controllers); 

McMahon, Bill; Wiesel, Elisha; Smith, Sarah 

Get Viniac, David 

Sent! Sun Jul 29 21:10:19 2007 

Subject; RS: Problem 

Booked through TAP into secDB, but one leg of position is TROR swap format and one is in 
COS format. 

Traders are responsible to get it marked correctly and are working with tight people to 
fix systematically going forward. 

Original Message 

From: Cohn, Gary (EO 05B3O) 

Sent: Sunday, July 29, 2007 9:01 PM 

To: Sparks, Daniel L; Mullen, Donald; Montag, Toro; Lee, Brian-J (FI Controllers); McMahon, 
Bill; Wiesel, -Elisha; Smith, Sarah 
CC! Viniar, David 
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Subject; Re: Pcoblem 

What system are they In 

Original Message 

From: Spar)cs, Daniel L 

To; Mullen, Donald; Montag, Tom; Lee, Brlan-j; M£«ahon, Bill; Kiesel, Elisha; Smith, Sarah 
Cc: Viniar, David; Cohn, Gary 
Sent: Sun Jul 29 20:59:01 2007 
Subject: RE; Problem 

Our CDO trading team is. This week has had aignificant moves in CDOs, especially super- 
seniors, and activity has been crazy. We missed this position, and the form it's in and 
the systems issues we have make it challenging. 

We're working hard to trade in' this market and manage the position - and the team had a 
very good week. 

That doesn't mean this error is acceptable, but we found it within a few days of the 
massive adjustment. 

We are working to make the system better. 


Original Message 

From: Mullen, Donald 

Sent: Sunday, July 29, 2007 8:26 PM 

To: Sparks, Daniel L; Montag, Tom; Lee, Brian-J {FI Controllers); McMahon, Bill? Wiesel, 
Elisha; Smith, Sarah 

Cc: Viniar, David; Cohn, Gary |EO 85B30) 

Subject: Re: Problem 

We clearly need to have a stale mar)c report. Who was responsible to mark this? 


— Original Message 

From: Sparks, Daniel L 

To: Montag, Tom; Mullen, Donald; Lee, Brian-J {FI Controllers); McMahon, Bill; Wiesel, 
Elisha; Smith, Sarah 

Cc: Viniar, David; Cohn, Gary (EO 95B30) 

Sent: Sun Jul 29 19:54:23 2007 
Subject! RE: Problem 

It's 2 positions: long $1.275BB, short S825iRn. Net long is $450iiun. 

We're looking into the history on AIG mark Yes, mark had not been updated this month We 
don't have a stale mark report CDO origination book 


-——Original Message — — 

From: Montag , Tom 

Sent: Sunday, July .29, 2007 7:42 PM 

To: Sparks, Daniel L; Mullen, Donald; Lee, Brlan-J (FI Controllers); McMahon, Bill; 

Wiesel, Elisha; Smith, Sarah 

Cc: Viniar, David; Cohn, Gary (EO 6SB30) 

Subject: Re: Problem 

Its a 1.2 billion dollar position? Is that correct? How have we been marking 

AIG ? Both controllers and the desk hadn't looked at it all month? Wouldn't there be. a 

report of large positions where marks hadn’t changed. Whose book was it in? 

Original Message 

From: Sparks, Daniel L 

To: Mullen, Donald; Montag, Tom; Lee, Brian-J (FI Controllers); McMahon, Bill; Wiesel, 
Elisha; Smith, Sarah 

Cc: Viniar, David; Cohn, Gary (EO 95B30) 


C- -' 
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Sent! Sun Jul 29 10:49:48 2007 
Subject: Problem 

One large synthetic position has not been marked since last month and has not been flowing 
through the position system, and the problem is large with the dramatic remark we made 
this week to CDOs. The trading team scrubbed everything this weekend with controllers and 
strat, and found this - Hout Bay 1 super senior (roughly off a CDO of AA-ish paper 

done in March 2006 and without much CDO'‘2) . It's funded with another counterparty, and AIG 
wrote credit protection on the top 65%, GS has the remaining 35% credit risk), and a mark 
of. 25 points needs to go through. There are various causes for our mistake (none good), 
but the form of the trade had a lot to do with it. 

That’s about $100mm loss that we need to take. 

The team has gone through everything else and does not feel there is anything else like 
this not feeding through, although there is a $50nim senior pic swap the needs to be 
better analyzed in light of the market. 

We can either put it in the estimate Monday, or put it in Friday as a large variance. 

I'd rather I posted you live, but I just got the Information and wanted to post this group 
quickly with month-end. 

I'm around tonight 203-972-1346 or in the morning 2-2914. 
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From: McHugh, John 

Sent; Friday, July 13. 2007 11:11 PM 

To: Swenson, Michael; Lehman, David A. 

Cc: Sparks, Daniel L 

Subject: RE; Talking Points Needed for Gary Cohn 

Attachments: PMD speaking notes July 2007 for Gary Cohn.doc 

Talking points pasted below and attached...pls review 


Redacted by the PcmMMat 
Sobcommbtec oo lnmt^tiou 


• Subprime mortgage market continues to be dislocated and illiquid 

• spreads tightened from March-May for technical reasons (supply & short covering) 

• Increases in delmquencies, slower prepayment speeds and iottrest rates rising cootioued to weigh on the market in 
the face of weaker housing prices 

• BSAM & other hedge fund managers (most recently Basis Capital) announced they were halting fund redemptions 
and/or liquidating holdings, with some likely to fail 

• Rating agencies announced a series of downgrades and/or securities placed on negative watch. Agencies also 
adopted significant changes in rating and surveillance methodologies using more punitive stress assumptions which 
will result in more aggressive downgrade actions on existing deals and require greater credit enhancement on new 


ABX prices dropped dramatically in reaction with new issue residential and CDO prices following suit. At Dec 31, 
2006, ABX 06-2 BBB- synthetics tranche was trading at $95, it bottomed at $53 on July 13;^)07_ 


Subprime loan & securitization commentary: 

• Industry wide, subprime loan origination is down 40% in 2007 and headed lower 

• 7 of the top 10 subprime lenders in '06 are either out of business or have changed ownership 

• Subprime loan bids began to stabilize in die mid-l02s in late May and early June as dealers bid more aggressively to 
feed inventory into their securitizacioa platforms but have since f^en more than a point in the face of worse 
fundamentals 

• Spread volatility returned, loan and new issue pricing has come under pressure with dealers having particular 
diificulty placing lower rated securities 

• Goldman’s subprime loan purchases were less than $50mm for April and May, but in June we were successful In 
bidding on a $lbn subprime loan package from HSBC (seasoned loans ('05 production) so has some HPA embedded 
and stiong payment histories) 

• More stringent due diligence procedures resulted in lower pull-through rates, reduced market share and pushback 
from originators, but results are difficult to argue against 

• QDO securitization market is coming to a standstill, GS has zero in warehouse 

• Non-prime loan inventory is currently at $3bn, down from $12bn at fiscal year-end 

■ Warehouse secured lending in this space has been reduced from just under $lbn at fiscal year-end to $50mm 
currently 
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(Smm'a) 


1iy250B 

05/1 5A37 

Current 

Loan Inventory: 

Subprime 

5^25 

B200 

156 

1,175 

AltA 

5.603 

3333 

1.897 

1 599 

S&O 

027 

766 

665 

643 

2nds 

^5 

13D5 

62 

• 57 

ResiWare house 

052 

643 

51 

53 

CDO Warehouse 

0,245 

5,720 

1,740 


Retained CDO Bonds 

2QQ 

36Q 

4,570 

2 530 

ABX 06>2 BBB- dollar price 

39 

38 

76 

53 

• ABX 06*2 aod 07*1 series hit all-dme lows of S3 and 49, respectively, on 

July 13th 


— Original Message 

Prom; Sparks, Daniel L 

Sent: Friday, July 13, 2007 7:37 PM 

To: White, Eileen (EO 85B30); Scherr, Stephen (IB NYP48); Hickey, Steve; Lehman. David A.; Swenson, Michael; McHugh, John 
Cc: Black, Jennifer (IB NYP48): Jannetti. Eileen; Bellcour, Dominique (Dew Ann); Lipnick, Allison (EO MB30) 

Subject: Re: Talking Points Ne^ed for Gary Cohn 

John, please update what you had prepared for montag - shoot it by swenson and lehman, and address below 


- — Original Message 

Prom: White. nUecn (DO 85B30) 

To: Scherr, Stephen (IB NYP48); Sparks, Daniel V, Hickey, Sieve 

Cc: Black, Jennifer (IB NYP48); Jamietti, Eileen; Bellcour, Dominique (Dew Ann); Lipnick, Allison (EO 85B30) 

Sent: Pri Jul 13 16:28:04 2007 

Subject: Talking Points Needed for Gary Cohn 


Lloyd has asked Gary to provide a S-minute update on credit martets at the Monthly Partner Meeting this Tuesday. July Hth. 

Would you be able to provide talking points for Gary? I would be grateful if you might be able to forward to me as soon as possible. 
(Cory is traveling to Asia.) 

Sorry for the last*minute request; this was just put on the agenda. 

Best. 

Eileen 


Goldman, Sachs & Co. 

85 Broad Street 1 30th Floor I New York, NY 1 10004 
Tel 212 902 1163 \ Fax 212 902 5445 
email: Eileen, White@GS.com 

Eileen M. White Goldman 

Managing Director Sachs 

Office of the Chmmiao 
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From: 

Sent 

To: 

Subject: 


Blankfem, Lloyd (EO 85B30} 

Tuesday, July 31 . 2007 8:55 PM 
Montag, Tom 

Re: Mortgage Derivative Collateral Disputes • 7/31 Update (COB 7/27 marics) 


Make sure they prioritize weaker credits where our risk is threatening. 

<B Redacted by the PemiMiit 
Snbcommittec oa lovotljatiom 

Original Message 

From; Montag, Tom 

To; Blankfein, Lloyd 

Sent; Tue Jul 31 18:52553 2007 

Subject: Fw: Mortgage Derivative Collateral Disputes - 7/31 Update {COB 7/27 marks) 

7 billion of collateral disputeajll , 

Original Message 

From; Simpson, Michael 

To: Viniar, David; Montag, Tom; Mullen, Donald; Sparks, Daniel L; Smith, Sarah; Lee, 
Brian-J (FI Controllers); Broderick, Craig; Rapfogel, Alan; Vince, Robin 
Cc: O'Connor, Gavin; Armstrong, Phil; Kane, Nicola; Brafman, Lester R 
Sent: Tue Jul 31 ia;51t04 2007 

Subject: Mortgage Derivative Collateral Disputes - 7/31 Update (COB 7/27 mar)cs} 


Over the past vreek the market has experienced continued volatility. As a result, there 
were a significant number of mark updates. 

The overall derivative collateral dispute amount is now $7.0 billion. 


The following reflects a high level reconciliation from our last update; 


Date Amount (in billions) 
7/24 

GS calls 


7/31 
GS calls 


Comments 

3.0 Previous total derivative dispute level on 

(0,9) Resolved disputes 

1 . 2 Kew disputes 

3.7 Met increase in previous disputes . 

7.0 Current total derivative dispute level on 


The following table represents the 10 largest disputes and their respective 
incceases/decreases since our last update. All. numbers are in millions. 


Risk Party Current Dispute Inc/ (Dec) 

AIG FINANCIAL PRODUCTS CORP 1,891 

CANADIAN IMPERIAL BANK OF COMMERCE. . . 


CALYON... 

UBS AG. . . W 

MORGAN STANLEY CAPITAL SERVICES INC. 

118 


IXIS CORPORATE & INVESTMENT BANK 
DEUTSCHE HANK AKTIENGESELLSCHAFT . . . 
ABN AMRO BANK N.V. .... 

SOCIETE GENERALE... 

CITIBANK, N.A,... 

Sub-Total on Top 10 disputes 


4,855 



348 



3,665 


The team is focused on all of these. The bulk of the disputes have detailed 
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reconciliations as of COB "7/27 and we are in the process of reaching out to each of the 
counterparties . 

We will update this distribution as we make progress. 

If there are any question, please contact me directly. 
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From: Lehman, David A. 

Sent: Tuesday. August 28, 2007 9:37 AM 

To: Sparlts, Daniel L 

Subject: RE: Marl^ changes which are greater than 5% / greater than 10% 





OclginaL Message 

From: Sparks, Daniel L 
Sent: Tuesday, August 28, 2007 8:44 AM 
To: Lehman, David A. 

Subject: Re: Mark changes which are greater than 5% / greater than 10% 


- Redacted by the Permanent 
^l*®™ni}ttee on Investigations 


Yea - say I reviewed and am ok, and show him and ask for sign off from him 


Original Message 

From: Lehman, David A. 

To: Sparks, Daniel L 

Sent: Tue Aug 28 07:28:52 2007 

Subject; RE: Mark changes which are greater than S% / greater than 106 
Do you vfant me to reach out to Don on the greater than 10% ones? 


From: Sparks, Daniel L 

Sent: Monday, August 27, 2007 11:30 PM 

To: Lehman, David A. 

Subject: RE: Mark changes which ate greater than 5% / greater than 10% 

I got your v-mail and I'm fine 


from: Lehman, David a. 

Sent: Monday, August 27, 2007 6:44 PM 
To: Sparks, Daniel L 

Subject: Mark changes which are- greater than 5% / greater than 10% 

RMBS Mark changes which are greater than 5% 

Description Price Chg client 

boc beljing 
boc beijing 
CCB CN 
bochk 

boc beljing 
bochk 

boc beijing 
boc beijing 
boc beljing 


LBMLT 2OOS-4M0 

(5.0) 

GSR 20OS-4BIHB 

(8.0) 

G5AMP 2007-tflllHHi 

(8.0) 

GSAMF 2006-4IMM 

(9.0) 

GSAMP 2006-«BHB 

(8.0) 


(9.0) 

GSAA 2005-4IIIIIV 

(9.5) 

GSAA 2006-4BHP 

(9.0) 

GSR 2ao5-MHHV 

(7.0) 
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LBMLT 2006HHMHi 
GSAA 2006-^BM 

(9,1) 

(7.0) boc beijing 

CCB CN 

GSAA 2006-^^B 

(7.1) 

1 boc beijing 

GSAMP 2006~^BHHI 
GSAMP 2006-^BMP 
GSAMP 2006-MHB 
FNR 05~^^a 

5.7 

(5.5) boc beijing 

(5.5) boc beijing 

(5.0) boc beijing 

Chunghwa Post 

GSR 200S-^^HMi 

(35) 

State Street 

GSAA 2006-M^M 

(22) 

Axon Financial 

GSAA 2006-a^V 

(20) 

Calyon ABS 

FFML 2OO5-aM0 

(20) 

Kong Kong ME 

CBASS 2006-t^^BB 

(15) 

Aladdin Capital 

GSAMP 2006-MMi 

(13) 

Swiss Re 

GSAMP 2006-MHI 

(12) 

E-SEC Lending 

GSAMP 2006-ta^ 

10 

♦UBS 3 

CBASS 2006-^^HB 

10 

Delaware 

GSAA 2007-iBM 

15 

FSA 

RFMS2 2006-M^Ba 

15 

AIG (MB) 

GSAMP 2005-^^B 

(5) 

ACA 

LBMLT 2006-Mtf 

(5) 

Hong Kong ME 

NCHET 2006-lMMk 

(5) 

HK Daily 

GSAA 2006-MHHP 

5 

Hong Kong ME 

GSAMP 2006-gaHi 

7 

AIG (ME) 
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— — - RMactnlbylliel'cnnaiienl 

Subcommittee on Investigatiofu 


RMBS Mark changes which are greater than lOii 


Description Price Chg 
LBMLT 2006-VBV {19} 

G5AMP 2006-MHHP (20} 

CWL Q6-— gg (16) 

MSHEL 2Q 06-^ M {15} 

CWL (14) 

CARR 2006-i — I (14) 
GSAMP 2006-MHi} (12) 
GSAMP 20Q 6-<i^ — (12) 

WFHET 06- ^M (10) 

INDX 2005-||iBMi (I*?) 

LBMLT 200S-MBI (IS) 
GSR 

GSAA 2006-gllll^ (17) 

PALI 2006-i|^H_ (16) 

INDX 2005- ^MW > (12) 
GSAA 200€-aHI (13) 

MASS 2005-fMli9 (13) 

INDX 2005-MBMI (12) 

GSAA 2006-MB (11) 

GSAA 2005-|BS_ (^2) 

BSABS 20051 — (10) 

GSAA 2006-fBHB (10) 


client 
hoc beijing 
boc beijlng 
ICBC China 
iCBC China 
ICBC China 
ICBC China 

ICBC China 
ICBC China 
ICBC China 
uob asset ntgmt 
boc beijlng 
uob asset mgrot 
CCB CN 
boc beljing 
uob asset togmc 
CCB CN 
ICBC China 
uob asset ngmt 
boc beljing 
CCB CN 
ICBC China 
boc beijing 


CDO mark changes (S and lOpts) 


Description 
ADROC 2005-( 
ADROC 2005 
CAMBR 7A 
.. FORTD 2 




CLIENT 

HongKong 

Winchester 

CISC 




Pre Chg 

( 10 . 0 ) 

(5.0) 

(5.0) 

(5.0) 


ABACUS mark changes (5 and 10 pts) 
ABAC 2006-10A J Win Cap (lOpta) 


Goldman. Sachs 6 Co. 

85 Broad Street | New York, NY 10004 
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From: 

Sent: 

To: 

Subject: 


Sparks, Oanie) L 

Thursday. June 21 . 2007 7:53 AM 
Brafman, Lester R 
Re: Repo 


Kind of stunning - but we are hearing It 


Original Message 

From: Brafman, Lester R 
To: Sparks, Daniel L 
Sent? Thu Jun 21 07:51:13 2007 
Subject! Re: Repo 

Would have thot that bsam event would provide reasonable explanation as to why our marking 
and haircuts r ok 


Sent from my BlackBerry Wireless Handheld 


Original Message 

From: Sparks, Daniel L 

To: Mullen, Donald; Lehman, David A.; Gasvoda, Kevin; Swenson, Michael; Brafman, Lester R 
Sent: Thu Jun 21 07:46:50 2007 
Subject: Re: Repo 

There are a few positions where repo either feels a put was agreed to or the department 
actually has agreed to it. Whether we do it or money mkts does it - the firm still has it 
and we need to be diligent on marks and haircuts. We also finance people in the warehouse 
business - notably basis and cbass who we have been margin calling (appropriately) a fair 
amount lately. 

For very important trades, we should consider it. Kevin, can you circulate the list of 
bonds to this group. 

Also, sales is making significant noise about gs notable conservatism In marking and 
haircuts . 


Original Message - — — 

From: Mullen, Donald 

To: Lehman, David A,; Sparks, Daniel L; Gasvoda, Kevin; Swenson, Michael; Brafman, Lester 
R 

Sent: Thu Jun 21 07:37:52 2007 
Subject: Re: Repo 

We should discuss. Wjat kind of cdo? 


Original Message — — - 

From: Lehman, David A. 

To: Sparks, Daniel L; Mullen, Donald; Gasvoda, Kevin; Swenson, Michael; Brafman, Lester R 
Sent; Thu Jun 21 07:23:01 2007 
Subject: Repo 

Yesterday we asked the repo desk to finance a CDO position that we were looking to sell to 
a client. While the trade with the client did not happen, the repo desk would have wanted 


Ptrmanefit SebcowiBiittee on lavcrtigatioat 
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the mortgage department to write a "put" on the CDO bonds where we would own the bonds <3 
the mark price minus the haircut in the event the bonds went south and the risk was put 
back to GS. 


I know this Issue has come up in the past but we should discuss. 


Goldman, Sachs & Co. 

B5 Broad Street | Kew York, MY 10004 
Tel: 212-902-2927 1 Fax: 212-493-9601 \ 

e-mail: davld.lehman@gs.com 

Goldman 

Sachs 

David Lehman 

Fixed Income, Currency & Commodities 


Redacted bjr tlw Pemaasot 
N'heetniaRteeoa invesHgatioiu 


Disclaimer: 

This material has been prepared specifically for you by the Goldman Sachs Fixed Income 
Structured Product Group {SPG) Trading Desk and is not the product of Fixed Income 
Research. We ate not soliciting any action based upon this material. Opinions expressed 
are our present opinions only. The material is based upon public information which we 
consider reliable, but we do not represent that it is accurate or complete, and it should 
not be relied upon as such. Additionally, the material is based on certain factors and 
assuir^tions as the SPG Trading Desk may in its absolute discretion have considered 
appropriate. There can be no assurance that these factors and assumptions are accurate or 
complete, that estimated returns or projections can be realized, or that actual returns or 
results will not be materially different than those presented. Certain transactions, 
including those involving AB3, CMBS, and CDOs, may give rise to substantial risk and are 
not suitable for all investors. The SPG Trading Desk may have accumulated long or short 
positions in, and buy or sell, the securities that are the basis of this analysis. The SPG 
Trading Desk, does not undertake any obligation to update this material. 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Deng, Oaniei 

Monday, May 21 , 2007 9;39 PM 

Cbaudhary, Oman Chin, Edven; Swwison, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, 
Jay 

Yang, Zhenyu; Shao, Wenbo; Deng, Daniel 
RE; MarK to martlet prices 


Dear comrades, thanks vm for help on thls..> cheers 

Original Message 

From: Chaudhary, Omar 

Sent: Tuesday, May 22, 2007 9!38 AM 

Tot Deng, Daniel; Chin, Edwin; Swenson, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, 
Jay 

Cc: Yang, Zhenyu; Shao, Wenbo 
Subject: RE: Mark to market prices 

Mill send to you in a second via FICC-opps 

Original Message 

From: Deng, Daniel 

Sent: Tuesday, May 22, 2007 10:35 AM 

To: Chin, Edwin; Swenson, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, Jay; Chaudhary, 
Omar 

Cc: Yang, Zhenyu; Shao, Wenbo; Deng, Daniel 
Subject: RE: Mark to market prices 


Thanks vm for the efforts and we do appreciate. Will make sure client understand we made 
great effort here. 

And Cud u pis show indicative MTM price for the following bonds as well? 


NCHET 06- 
GSAMP 06 
GSAMP 06- 
CBASS 06 
GSAMP 06-! 


thanks 


a Redacted by the Permanent 
SHbcommitlee on Investigations 


original Message 

From: Chin, Edwin 

Sent! Tuesday, May 22, 2007 7:40 AM , 

Tos Deng, Daniel; Swenson, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, Jay; Chaudhary, 
Omar 

CcJ Yang, Zhenyu; Shao, Wenbo 

Subject! RE: Mark to market prices , 

After much discussion internally, we will Improve our bid to 99-00 given the market color 
we have observed in the past two days. The markdown was mostly a reaction to the rating 
agency downgrade and partly reflected the illiquidity of the position, but upon further 
analysis we have gotten more comfortable with the risk position and agree it should be 
marked at a higher price. However, we reserve the right to revisit the valuation for 
month-end upon the full release of the May trustee report. 

Original Message 

From: Deng, Daniel 

Sent: Monday, May 21, 2007 11:59 AM 
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To: Chin, Edwin; Swenson, Michael; Gasvoda, Kevin; Lehman, David A.; Lee, Jay; Chaudhary, 
Omar 

Cc; Tang, Zhenyu; Deng, Daniel; 5hao, Wenbo 
Subject: Fw: Mark to market prices 

Pis see below request from BOC HK. We understand It a tough time for AB3 trading, but as 
BOC HK is one of the key supporters for our ABS new business in the past, especially it 
bought second lien stuff mostly from G3 with the belief that we have best asaet/riak 
management in this area, can we try our best to show " better " indicative prices for 
them? As u can see in the the mesaage below, client is under pressure of being questioned 
that they bought something looks really bad. 1 think we are not asking off the market 
price for them, but for a AAA bond with half year AVL, we showed a price of LBMLT 06 A A1 
as of 95-00, it turns to be a spread of 1025 at 25 cpr, this is something hard for client 
to believe... It s hard time for both ABS investors and trading desk now, but for 
reputation and long run business relationship, we would like you to take these request 
seriously, we need them to think of G3 as the best finn, and we need them to be our best 
client when next biz boom comes... Once again, we understand that market risk is always 
the key issue, for trading desk, but PLS try to do something possible to make sure clients 
won't disaapointed on us when comparing us with our competitors. We discussed with Jay 
Lee and Omar on this, and also shared the key points with client this morning, seems 
client is still unhappy with our explanation... We would highly appreciate if a slightly 
aggressive price can be showed from trading desk. At. least we can tell client that we 
tried our best we can for them in current market circumstance. Thanks vm and pis let us 
know how we can solve this more constructively. . . China team 


Original Message 

From: Yang, Zhenyu 

To: Deng, Daniel 

Sent: Mon May 21 23:06:40 2007 

Subject; FW; Mark to market prices 

Hi Zhenyu, 

According to the instruction from our management, please kindly provide the following mark 
to market prices for our 2nd lien holdings (all GS as lead mgr) s 

NCHET 
GSAMP 
CSAMP 
CBASS 
G5AMP 

For the bid quote of LBMLT 06-A A1 your trader gave us earlier today, can you also ask for 
the 2-way bld-ask price for our reference? 

Thanks and regards. 


1 


: Redacted by the Pemaneni 
Subcommittee on Investigations 


This is not a solicitation and does not take into account the Investment objectives of 
individual clients. Prepared based upon info believed reliable. 69 does not represent that 
this material is accurate/complete/up to date and accepts no liability if it is not. Views 
contained are solely those of the sender. GS and its affiliates, including persons 
Involved in the preparation/issuance of this material, may have positions in, and buy/sell 
the secucities/derivatives thereof, of companies mentioned in this material. GS PRICING IS 
PROPRIETARY; YOU AGREE NOT TO DISCLOSE & HE RELY ON THAT AGREEMENT WHEN FURNISHING (FULL 
TERMS: www.gs.com/disclaittiet/pricinglnfo) . 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Lehman, David A. 

Monday. August 06. 2007 11:25 AM 

Lee, Jay; Creed, Christopher J; Wililams, Geoffrey 

Chaudhary, Omar 

RE: Tokyo Star 


If we have not traded TWOLF or PTPLS recently (which we have not...), I think it makes the most sense for us to speak 
to the underlying portfolio moves. We have seen several “A* CDOs vnhich back either deal trade sirwe the past month. 

I think it is important to point out that whiie our prices are action^e levels where they can buy/sell a specific amount if 
risk, other dealers do not price that way. In fact, vve have been told by other accounts that other dealer's prices are not 
even indicative of the market 

We cannot put this on pai»r - it concerns me that they want something specifically In writing 


From: Lee, Jay 

Sent: Monday, August 06, 2007 11:16 AM 

To: Lehman, David A.; Creed, Christopher ^; WUGams, Geortrcy 

Cc. Chaudhary, Omar 

Subject: R£: Tokyo Star 

Hm. If vye have trade spots to point to. that’s probably fine. However, if we just say "it's the maiket price, here's our 
bid for protection, step up or clam up", that will lead to a response along this vein: 

1) Assuming Twroif itself hasn't traded recently and there are not markets on the security itself, what is the la$t CDO'* 

2 price spot, u * 

2) What characteristics do vire focus on when comparing Ttwolf to the more transparent bond (eg. the number ot 
underlying CDO's that have "tight triggers", the number of underlyers on the downgrade list and in risk of PlKing, 
market value coverage, aitachmenl/detachment points, etc), and 

3) Why do the other dealers all have higher marks on their CDO*^ if it’s something as simple as "market price"? 


Prom: Lehman, David A. 

Surrt: Tuesday, August 07, 2007 12:05 AM 

To: Lee, Jay; Cr^, Christopher J; WlHiams, Geoffrey 

Cc: (Toudhary, Omar 

Subject: R£; Tokyo Star 

Our marking policy is a market price (bid and/or offer) •• We do not have a written methodology for pricing and 
we should tell them that 


From: Lee, Jay 

Sent: Monday, August 06, 2007 10:09 AM 

To; Creed, Christopher J; Lehman, OavW A.; WUIlams, Geoffrey 

Cc: Oeudhary, Omar 

Subject RE; Tokyo Star 

I can asK, but I Ihink other dealers have actually provided vrriteups on the specifics of tha CDO*2. instead of 
general terms 

We can ask for the general level of their marks from other dealers as well 


From: Creed, Qtrtstopher J 

Sent Monday, August 06, 2007 11:07 PM 

To; Lee, Jay; Lehman, David A.; Wiliams, Garffrey 

Cc: CtHudrt^, Omar 

Subject RE: Tokyo Star 
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Will they share w/ us {he written material given to them by the other banks? 
What about the marks? 


Frem: Lee, Jay 

Sent: htonday, August 06, 2007 10:07 AM 

To: Lehman, David A.; Creed, Oirlsti^her^ VfilliBnis, Geoffrey; ficc-spcdo 

Cc: Oraui^ry, Omar; Suglde, KiroiiM 

Subject: FW; Toicyo Star 

FYl, TrAyo Star Bank continues to put a lot erf pressure on us for something written on pricing 
methodology. They say they need somethir^ by Tuesday NYC COB. because they have a meeting on 
Wednesday morning with management. 

We have made It clear that we cannot provide ^ythi^ specifically related to Timberwolf or Point 
Pleasant, and that we can only provide methodology in general terms. We offered a conference call , 
where we have the freedom to discuss the marks more specifically, but they insist that they need 
something written to show to their management when they provide their marks. They also say that other 
dealers have already sent information on their pridng methodology, and their marks are higher despite 
lower ratings. 


From: Wada, Kojl (R) 

Sent: Monday, August 06, 2007 11:13 AM 

To: Lee, Jay; Chaudbary, Omar; Suglc^, Hiretala 

Cc: Ozawa, Rjmileo 

Subject; ToTcyo Sbr 

i talked with Mr. Lee today. 

i proposed conference cal! with NY traders tomorrow morning but he denied and said they need our 
answer in writing first... 

Tokyo Star will have their internal meeting vnth management side on this Wednesday, so pis push 
NY traders and compliance so that we can send it on Wednesday morning Tokyo time. 

FYl, other dealers have already sent their pricing methods and MTMs. 

Basically the prices were higher thar> ours even th(^h the ratings are AA. 

That is why they need our pricing method information as soon as possible. 

I totally understand that this request is special and difficult for us to answer quickly but pis do your 
best. 

Regards, 

Koji Wada 


2 
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From: Lehman, David A. 

Sent: Wednesday, June 06, 2007 7:10 AM 

To: Sugioka, Hirotaka 

Subject: Re: Point Pleasant merles - request from Tokyo Star Bank 


I can talk abt the credit tranches if need be. They are broadly off as well, as one 
woulkd expect. 


David A. Lehman 
Goldman, Sachs & Co. 

05 Broad Street I New York, NY 10004 
Tel: 212-902-2927 ! Fax: 212-902-1691 

e-mail: david. lehmanSgs . com 


" " Radiited by the PeraaiteRt 
SBbcemmittff on iiivcsti|iiirai | 


I Mob: 917-t 


Original Message 

From: Sugioka, Hirotaka 
To: Lehman, David A, 

Sent: Wed Jurt 06 07:07:10 2007 

Subject: RE: Point Pleasant marks - request from Tokyo Star Bank 
Thanks 

——Original Message— — 

From; Lehman, David A. 

Sent: Wednesday, June 06, 2007 8:05 PM 
To: Sugioka, Hirotaka 

Subject; Re? Point Pleasant macks - request from Tokyo Star Bank 
The other AAAs perhaps, I thk the credit bonds are too subjective. 
The A2s were around 93 in April and 91 in May 
Let me know if this is enough 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street ! New York, NY 10004 
Tel; 212-902-2927 { Fax; 212-902-1691 

e-mail: david.lehman@gs.com 


Original Message — --- 

From: Sugioka, Hirotaka 
To; Lehman, David A. 

Sent: Wed Jun 06 06:58:13 2007 

subject! RE; Point Pleasant marks - request from Tokyo Star Bank 


Perms Bent Sebtswiinittee os lBvert»atlftf>s 
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Are we able to show our thoughts on market levels (April end and May end) for other 
tranches? 


Original Message 

From: Lehman, David A. 

Sent: Wednesday, June 06, 2007 7:55 PM 
To: Sugioka, Hirotaka 

Subject: Re; Point Pleasant marks - request from Tokyo Star Bank 
Let me know if u need anything else 

Rcdacttti : ' thePtmaaeirt 
^ibcoiBinitief sb 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street I New York, NY 10004 
Tel: 212-902-2927 t Fax: 212-902-1691 
e-mail: david.lehinan@gs.com 



Original Message 

From: Sugioka, Hirotaka 
To: Lehman, David A. 

Sent: Wed Jun 06 06:41:22 2007 

Subject; RE; Point Pleasant marks - request front Tokyo Star Bank 
Thanks 

— — Original Message 

From: Lehman, David A. 

Sent: Wednesday, June 06, 2007 7:40 PM 

To: Sugioka, Hirotaka; Case, Benjamin 

Cc: Chaudhary, Omar; Lee, Jay; Bieber, Matthew G. 

Subject: Re: Point Pleasant marks - request from Tokyo Star Bank 

Verbal only 

Want to give them our thots on market levels, not "marks" 

Ptpls Ala were valued +/- 95 @ the end of ;^rll and -/- 94 @ the end of May. .. similar to 
TWOLF, this bond has come off a bit 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street ! New York, NY 10004 
Tel: 212-902-2927 i Fax: 212-902-1691 
e-mail: david.lehmaji@gs.com 



Original Message — - — 

From; Sugioka, Hirotaka 
To; Case, Benjamin 

Cc: Chaudhary, Omar; Lee, Jay; Lehman, David A,; Bieber, Matthew G. 
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Sent: Wed Jun 06 OSiniSB 200'? 

Subject: Point Pleaaant marks - request from Tokyo Star Bank 


Tokyo Star is requesting April-end and Hay-end marks on Point Pleasant. 
Can you please provide what you can share? 

Thanks. 


Original Message 

From; Case, Benjamin 

Sent! Friday, May 25, 2007 9:30 AM 

To; . Sugioka,- Hirotaka 

Cc: BLeber, Matthew G.; Chaudhary, Omar; Lee, Jay; Lehman, David A. 

Subject: RE: CDO spread request from Tokyo Star Bank 

Sugi, 

As requested, attached is a list of CDO-squared programs in the market over the past few 
years, along with the Bloomberg ticker for each deal: 

Tricadia CDO - TRIC 2003-lA, TRIC 2004-2A, TRIC 2005-3A, TRIC 2005-4A, TRIC 2006-5A, TRIC 

2006- 6A, TRIC 2006-7A, TRIC 2007-8A Zais - ZING lA, ZING 2A, ZING 3A, ZING 4A, ZING 5A, 
ZING 6A, ZING 7A, ZING 8A, ZING 9A Porter Square - PS lA, PS 2A, PS 3A Stockbridge CDO - 
STKB 2004-lA Lenox CDO - LNX 2005-lA Class V Funding - CLSVF 2005-lA, CLSVF 2006-2A, CLSVF 

2007- 3A IMAC CDO - IMACC 2006-lA, IKACC 2007-2 Tahoma CDO - THOM 2006-lA, THOMA 2007-2A, 
THOM 2007-3A Visage CDO - VSGE 2006-lA, VSGE 2006-2A Centre Square - CENTS 2006-lA 
Mantoloking - MANTO 2006-lA Port Jackson - PORTJ 2007-lA Bantry Bay - BANTR 2007-lA Mars 
CDO - MARSC 2007-lA Neo CDO - NEOCD 2007-lA Squared CDO - SQRD. 2007-lA 

Also, here are the April month-end marks for the Timberwolf A1 tranches — please relay 
verbally (only the valuations team is allowed to send valuations externally in email 
form) ; 

TWOLF 2007-lA AlA 100 

TWOLF 2007-lA AIB 100 

TWOLF 2007-lA AlC 99.7109375 

TWOLF 2007-lA AID 99.69921875 
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From: John.Nash@lhomson.com 

Sent: Tuesday, November 20, 2007 9:1 0 AM 

Subject: ABS: Market Tense As Goidman Predicts RMBS COO Problems To Drag On 

New York, November 20, The US structared finance markets remained in a state of quasi paralysis vrith 
minunai liquidity and poor sentiment. The jitteriness of market participants was escalated by a report 
from Goldman Sachs analysts predicting that ihe mortgage markets oisis is likely to drag on and will 
have serious implications for a significant nombcr of financial institutions. 

"Write-downs and losses will continue to mount, fueling negative investor sentiment and keeping (equity) valuations 
under pressure," said WiliJam Tanona, X/)ri Applebaum and other GS analysts in a report to their clients. "Some 
companies will have to raise capital, others will have present capital, ai^d managements will need to repair some seriously 
damaged balance sheets." 

Citing the problems of the residential mortgage market and RMBS CDOs, Goldman downgraded Citigroup to SELL and 
recommended that investors avoid mortgage insurers and financial guarantors. The OS research staff estimated that 
industry-wide losses reflecting marking down of values in sub[»iine mortgage CDO"s will approach $ 150 billion; reflecting 
$T8bn rf write-downs by financial firms for 2007.Q3; $22ba in Q4 and a remaining balance of $io8ha in additional losses 
based on evaluations of current market prices. 

The analysis assumes $S2i .4ba of subprime mortgage CDO exposure across the gamut of financial institutions: $8s.tbn 
for US brokers plus C, JPM; $68.tbn financial guarantors, $35.9bn non-life insurers, $23.4bn US banks, $u,7bn mtge 
insurers and $o.2bn life insurers. 

'The patient remaiixs in the hospital," quipped a portfolio manager for a major buy-side shop. Asked by IFRmarkets if the 
ABS CDO sector v^l be able to retool, he said: "Sorry to say that the CDO market is dead." The ABX indices finished lower 
as market participants worried that the negative impoctof thesubprime d^acle will be widespread. The doseiy followed 
[ABX 07-1 389] lost 8.6/32nds to $17-27+. The [ABX 06-2 "BBB-" 242] declined to.9/32nds to $17-16. Elsewhere, 

the [LCDX-93 leveraged loan index was down o.33pt to $9S.6s> raising the yield by 1 ibp to 355bp. (John Nash) . 

John Nash 
Senior Analyst 
Thomson IFR • ABS 
John.Nash@Thomson,com 
Phone#: (646) 822 -3675 
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From: Lehman, David A. 

Sent: Thursday, June 21, 2007 10:27 AM 

To: Tourre, Fabrics; Gerst, David - 

Subject: RE: Post on ACA 

great job getting this done 


From: Tourre, Fabrice 

Sent: Thursday, June 21, 2(K]7 9:46 AM 

To: Spaita, Daniel L; Cornacchia, Thomas; Bash-Poltey, SGcy; Swenson, Michael; Lehman, Da'rid A. 

Cc; ficc-m^orr-desk 
Subject Post on ACA 

We are buying $5mm lOyr CDS protection on ACA Financial Guaranty Corp, monoline supplement, at 146bps. 
Thanks to Paul Mutter for the trade. This leaves us with $2.7mm of 3yr ACA CDS exposure following the large 
ABACUS 07'AC1 trade we executed last month. 


GoMman, Sadw S Co. 


85 Broad Streal 1 26th Floor | New York. NY 10004 
Tel: 212-902 -5891 1 Fax: 212-493-0106 1 Cell: 917^ 


Email: tabric8,tourre@>g6.com 

Goldman 

Fabrice Tourre Sacits 

structured Prockxts Group 


— ^ Redacted by tbtPeriBMieal 

SobcoMBitte* «i Invt^igabtmi 
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any acdon bated ' HKm tMt raiierial. Optnicas aproued areow pRtMtopbMaaoaly. Ibe raatetul it boacd upoo lofanaaiien which weeonijdericUal)le.bui we do 
not pfpr tn tu a«( it it accvnle or coraplele, ani it tbould n« beidied epea at ateb. CenaiA tnetmiant. indudiag Ibow itttolving (untrei, eptoat nd high yield 
towitie*. giye nt«io tubiuniiai titk eitd uc ool niilable fat di iavuiact. We. or pmost involved in die prepuBiw or iuDwicc of fail raMerial. nay fron line to 
tine, have long oi tbort p^doai b lod buy or ceil, ibe eecudiies, fauret. optioat or other eucnimaiu and inveaneait idnbcaJ with m teitted lo Ihote meBbooed 
teieb. Goldraan Sacht doei not provide weaintlng, tax or legd advice; cacb ntcm thould be dit a uted with yoor adviton aid a cotBiKl. b additloo, we mutually 
agree that, tafaject lo taw. you may dtacloie any and all atpeOt of Qsta material that are neeetnty to nipTicrt any U.S. fedenl ioeorae tax bmefiit. whhM 

CMdmsrSaehtiinpottngany linutarionorenykind. Tliit ntaleriri hat been itwed by Orddmtn, Sachs A Co. and hat been approved by Ooldmin Sacha Inimational. 
wUtt it regulated by The FbancUt Servkat Authariry. in oaoncciicn widi kt dianbuikiB in the Uiiiled Kingdom and by Ooldman Sacht Canada is eoDtieciion with itt 

ditftibuiioniB Canada. fhinherlafoiiDaiion on any orilie lecuritiea.furarea orcpaonincaiiGried in (hit ffiiteriaJ roaybeoIxmned upoi rcqveS and (ir thiiieirpose 

putotu in briy should contact OoldniHi Sacha SJM. S.p.A. in Milan, or at ha Uudoci bweb of&re il 133 Fled Street. 

TUi material does not evidence cc nauoriaUee uy agteeraent or legally binding eontmibDcni between any panics and docanct contbtulB a contrKiareonaniimentta 
provide oiy finaiKing or undetwciirag. Any fattic'mg or iBidecwtidng it aobyeci in all reapetxa to inteninl credit apfeovalH Ooldman Sacha, and iiiubjeci to, among 
other thioga, (he completion ordocureeacaijou in form and tvbaea-esititfKtDcy toGoMmen Sadw. 
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From: Swenson, Michael 

Sent: Friday, April 27, 2007 3:58 PM 

To: Saiem, Deeb 

Subject: Re: 


Yes 


Original Message 

From: Salem, Deeb 
To; Swenson, Michael 
Sent: Fri Apr 27 15:56:37 2007 
Subject; RE: 

are you available? 

Original Message 

From; Swenson, Michael 
Sent: Friday, April 27, 2007 3:55 PM 
To: Salem, Deeb; Chin, Edwin 
Subject: Re: 

Was that today? 

Original Message -~ 

From: Salem, Deeb 

To: Swenson, Michael; Chin, Edwin 
Sent: Fri Apr 27 15:52:0fl 2007 
Subject; RE: 

6 of the SB's have been put on watch or downgraded by FITCH, many of the other deals such 
as CWL and BSABS are not rated by Fitch 

sail, mabs, Ibmlt, arsl, svhe, and heats 


- — —Original Message 

From: Swenson, Michael 

Sent: Friday, April 27, 2007 3:40 PM 

To: Salem, Deeb; Chin, Edwin 

Subject: 

Is this true? 

Original Message 

Prom: kadlar0bloomberg.net <kadler@bloomberg. net> 

To: Swenson, Michael 

Sent: Fri Apt 27 14:37:25 2007 

Subject: IS IT TRUE THAT 5 OUT OF 20 DEALS IN ABX 06-1 HAVE HAD RATING A 

IS IT TRUE THAT 5 OUT OF 20 DEALS IN ABX 06-1 HAVE HAD BATING AC TIONS BY FITCH? 
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From: 

Sent: 

To: 

Subject: 


Bieber, Matthew G. 

Tuesday. July 10. 2007 10:14 PM 
Lin, Shelly 

RE: INTERNAL USE ONLY: GS Cashflow/ABACUS CDOs Mentioned in S&P Report on 
CDO Exposure to Subpiime RMBS 


Can you sertd me the list of names that gets you to 35%? 


From; Un, Shelly 

Sent Tuesday, >j!y 10, 2007 10:14 PM 

To: Suglaka, Hirotaka 

Cc: Cas^ Benjamin; Bieber, Matthew G. 

Subject: RE: II^RNAL USE ONLY: GS Cashflow/ABACUS CDOs Mentioned in S&P Report on CDO Exposure to Subprime RMK 


Sugi -- Verbal only for now. We need to check with comf^larxie tomorrow morning If they really want the 
spreadsheet. 


From: Un, Shelly 

Sent- Tuesday, July 10. 2007 9:31 PM 

To: Su^ola, l^rotaka 

Cc; Case, Benjamin; Bieber, Matthew G. 

Subject RE: INTERNAL USE OJLY: GS Cashflow/ABACUS COte Mentioned in S&P Report onCDO Exposure to Subprime RMBS 

INTERNAL USE ONLY 


TWolf actually has closer to 35% exposure to the list of CDOs in the SP Report. 

Pt. Pleasant has around 21%. 

Please see the attached spreadsheets. Do not forward externally. 

« File: INTERNAL ONLY - Timberwolf Closing Portfolio • SP Exposure.xls » « File: INTERNAL ONLY Copy 
of SP exposure -Point Pleasant 2007-1 Warehouse AssetsClosing.xls » 


Frwit: Sugioka, Hirotala 

Sent Tuesday, July 10, 2007 a:S3 PM 

To: un, Shelly 

Subject AV: INTERNAL USE Oh&Y: GS Cashflow/ABACUS CDOs Mentipned If S&P Report on CDO Exposure to Subprime 

RMBS 

Found a new version on the web. Can you use tNs? 


« RIa: ArtictflPOF.pdf » 


Prom: Sugioka, Hirotaka 

Sent Wednesday, July 11, 2007 9:39 AM 

To; Un, Shelly 

Subject AV: INTERNAL USE ONLY: GS Cashflow/ABAQJS CDOs Mentioned in S&P Report on (DO Exposure to Subprime 

RMBS 


Can you provide the lists of CDOs (19% of Par* Pleasant and 25% of Timberwolf mentioned below)? 


From; Case, Benjamin 

Sent Wednesday. July 11> 20078:13 AM 

To: Maltezos, George ( GSJBW ); Harris, K»e ( GSJBW }; Rolleston, Jeremy ( G5JBW ) 

Cc: Lehman, David A.; Egol, Jonathan; Bieber, Matthew G.; Oraudhary, Omar; Lee, Jay; Sugids, Hirotaka 

Subject FW: INTERNAL USE ONLY: GS Ca*flow/ABACUS CDOs Menttened in S&P Report on CDO E:to05ure to 

Subprime RMBS 


INTERNAL USE ONLY 
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George, 

Below are some talking points for you reimed to today's price movements for Basis. Please note that 
the price moves sent to Basis (and the notes below) reflect the S&P actions that were announced this 
morning, but did not take into account the Moody's actions that were announced very late in the day 
here. We are still in the process of working through the Moody’s actions. 

Point Pleasant 

■ 19% of die total portfolio was listed In the attached S&P paper as having "material exposure" to the 
612 RMBS that S&P placed on negative credit watch today (and stated on a conference call that they 
wouid be downgraded within days). If a portion of the assets with material exposure PIK (due to OC 
tests failing in the underlying COOs from the RMBS downgrades arxJ resulting OC haircuts), the 
Point Pleasant 666$ will be shut crff from cashflow. 

Timberwolf 

- Approximately 25% of the total portfolio was listed in the attached S&P paper as having "material 
exposure" to the 612 RMBS that S&P traced on negative credit watch today (and stated on a 
conference call that they vsould be dowrrgraded within days). 

Fort Denison 

- 17 RMBS assets (21% of the overEdI portfolio and 43% of the total RMBS component of the 
portfolio) were placed on negative credit watch today, in addition, 10 CDO assets (10% of the 
overall portfolio and 23% of the total CDO component of the portfolio) were on the list in the S&P 
paper. Asset downgrades in the Fort Denisr^i portfolio cause a diversion of aii principal proceeds 
and a portion (approximately 40%) of excess interest proceeds away from the equity to amortize 
down the Class C Loan. Depending on the amount of principal amortization on the asset portfolio in 
each perkxf, this will cause an overall reduction of projected payments to the Fort Denison equity by 
45-60%. Additionally, if/when the CDO as^s in the portfolio PIK (due to OC tests failing in 
urxferlying CDOs from to the RMBS down^ades and resulting OC haircuts), that will cause 
additional reduction in payments that wiil be boms by the equity. 


Redacted by the 

Permaoent Sabeemmittee on Investigatioiu 


6Q0I, Jonffthan 

Tuesday, My 10, 2007 10:4S AM 
fKC-mtgsales; fia-fisales; fia-oedtsales 

Mullen, Ooruld; Spartor Daniel U Brafman, Lester R; SaiFideis, TIrri; ficc-mtQols^ Rcc-spgtrading; 

irrTERNAL USE ONLY; GS Csshflcw/ABACUS CDOs Mentioned In S&P Repnt on CDO Exposure to 
Subprime RMBS 

INTERNAL USE ONLY 

From the tape: 

•S&P IS REVIEWING "GLOBAL UNIVERSE" OF SUBPRIME CDOS 
•S&P SAYS 218 CDOS HAVE SUBPRIKE BONDS THAT MAY BE CUT 
•S&P SAYS 168 RATED CDOS ARE BACKED BY BBB SUBPRIME BONDS 

In connection with today's S&P report- today on subprime RMBS criteria 
changes and associated credit review, the following Goldman Sachs CDO 
transaction have been flagged by S&P as having exposure to subprime 
EU^S. S&P has stated 
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such exposure. Full report (PDF) attached. 

<< File: ArticlePDF.pdf »' 

Mezzanine AB5 Cashflow CDOs: 

• Fortius II 

• Hudson Mezz 1 

High Grade ABS Cashflow CDOs: 

• GSC ABS Funding 2006-3g 

• West Coast Funding I 

ABACUS Synthetic ABS CDOs: 

• ABACUS 2006-li 

• ABACUS 2006-14 

• ABACUS 20CT-AC1 


iUd*ttedbytNP»rMB*rt 

SabcMDietnec oa lovertlfinoM I 


Goldmai, Sachs & Co'. 

B3 Bmati Sired t New YorK. NY 10004 

1e):-t-1 212357 3349 j mobile: -fl fax:«1 21242S1247 

ft-mai]: |onalhai.egol(^9S.com 

Goldman 

Siicbs 

Jonathan M. Egol 
Structured Products Trading 


& Cop>Tlght 2007 The Goidman Sachs Group. Inc. All rights reserved. 

See httB:/Awitfw os.eom^disd3imer/Bmsril-sdBsandlradrtq.htin! tor Important hsk disclosure, conflicts of Interest and otiKr 
terms and conditions relating to this e-mall and your retlance on Informabon contained in it. This mess^e may contain 
confidential or prfvlieged lnfl>rmatlon. K you are nM flte Intended recipient, please advise us immediately and delete this 
message. See httormiww.QS com/disdalmeftem^ for funher IrrformatiDn on confldentjallty and Die risks of non-secure 
electronic communicetion. D you cannot access these links, please notify us by reply message and we will send 9ie contents 
to you. 

Thb material has been prepered specHtoaily for you by the Fixed Income Trallng Department and Is net Die product of Fbced 
Income Research. Wa are net solldflng any action based upon the material. Opinions expressed are our present opinions 
only. The material Is based upon information wNch we consider reliabis. but we do net represent that D Is acourate or 
complete, and it should not be relied upon as such. Certain transactions, including those inwMng futures, options and high 
. ywid seeunSea), give rtM (a substsnSal risk and ere not suitable for all investors. We. or persons Involved in the proparabon 
or lssuarx» Of this material, may fr«n time to line, have leng or short positions In. and buy of seil, the securities, futures, 
optiorts or other Instruments and investments Uentcal with or related to these mentioned herein. Gddman Sachs does not 
provide acceuriting, tax or legal advice; such matters should be discussed with your advisors and or counsel, in addition, we 
mutually agree that, subject to applicable law, you may disclose any and afi aspects of this material that are necessary to 
support any U.S. federal kicome tax benefits, witiout Goldman Sachs Imposing any limitation of any kind. This malOTal has 
been Issued by Goldman, Sachs & Co. and has been approved by Goldman Sachs International, which is regulated by The 
Financial Ser^ces Aulhortty, In connection with Its dfsblbution in the United Kingdom and by Goldman Sachs Canada In 
connectivi with Its distribution in Canada. Further informatiDn on any of the securities, futures or options mentioned In this 
material may be obtained upon request and tor this purpose p«sons In Italy should contact Goldman Sachs S.I.M. S.pA. in 
Milan, or at its London branch office at 133 Fleet Street 

This material does not evidence or memorialize any agreement or legally binding commitment between any parlies and does 
constitute a contract or commitment to provide any financing or underwriting. Ary financing or underwriting Is subject in 
all respects to Internal credit approval at Goldman Sachs, and is subject to, among other things, the completion of 
documenlation in form and substance sabstaclory to Goldman Sachs. 
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From: 

Sent: 

To: 

Subject: 


Gaddi, Robert 

Friday, October 26, 2007 5:00 PM 
Swenson, Michael 

ABACUS 2007-AC1 - Marketing Prints (INTERNAL ONLY) (T-MailJ 


This deal was mjmber 1 in the universe of CDO's that were downgraded by Moodys and SSP. 99.89% of the underlying 
assets were downgraded. 


***INTERHA1. ONLY*** 

ABACUS 2007-ACl - 2bn synthetic RMBS CDO 

OVERVIEW 

• Static portfolio consisting entirely of "Baa2"-rated mldprime/subprime RMDS 
selected by ACA 

• ACA ig one of the largest and most experienced CDO managers in the world {see 
Overview of ACA below) 

• Goldman’s market-leading ABACUS program currently, has SS.lbn in outstanding CLNs 
with strong secondary trading desk support 

RELATIVE VALUE 

• Reference Portfolio more conservative (360 WARE) than traditional mezz ABS CDOs 
(450-500 WARE) 

• Capital Structure less aggressive than traditional mezz ABS CDOs (see comp 
below] 

• Attractive spreads relative to ABS CDOs currently in the market (see comps 
below) 

PORTFOLIO 

• Granular portfolio of 90 equally-sized reference obligations selected by ACA 

• Static reference portfolio fully-identified, with no reinvestment, removals, 
substitutions or discretionary trading 

• 100% Baa2 Moody's-rated subprime/midprime (360 Moody’s WARE) 

• Diversified across 30 shelves and 24 servicers 

STRUCTURE 

• Tranches offered across the entire capital structure 

■ No IC/OC tests: ABACUS notes will be uncapped and non-deferrable 

• Sequential Principal Paydown Sequence: no subordination is leaked to residual 
tranches under any circumstance 

• No upfront structuring fees 

• Investors will not bear WAC and/or available funds cap risk 

• Projected 4- to 5- year tranche waLs at the reference portfolio pricing speed 

• Tranches available in unfunded CDS format as well as in CLN format (in all major 
currencies) 

OVERVIEW OF ACA MANAGEMENT LLC 

• One of the largest CDO managers in the world 

• Currently manages approximately S16bn in collateral assets across 22 CDOs 

• No rated notes in any ACA's CDOs have ever been downgraded 

• ACA team consists of 30 dedicated credit and portfolio management professionals 
with on average 13 years of relevant experience 

• Portfolio Selection Fee structure aligns manager's incentive with investors' 
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ABACUS 2007-ACl TABS 2007-7 Alpha Mezz CDO Draco 


Pricing Date • 


Feb-07 

Feb-07 

Jan-07 

Portfolio Advisor 

ACA 

Tricadia 

Countrywide. 


Declaration 




Underlying Portfolio 
WABF; 

360 

450 

525 

450 

Lowest Moody's: 

Baa2 

Ba2 

Ba2 


1 NIG: 

0% 

5% 

5% 

0% 

% ABS CDOs : 

0% 

22% 

15% 

3% 

% RMBS: 

100% 

78% 

85% 

97% 

Reinvestment Period: 

N/A 

4 years 

4 years 

5 

years 

Principal Repayments: 

Sequential 

Mod Pro-Rata 

Mod Pro-Rata 

Mod 

Pro-Rata 

Interest Shorfalls: 

Cap 

N/A 

Fixed Cap 

Fixed Cap 

Fixed 

Capital Structure 
Aaa/AAA C/E: 

21.0% 

25.7% 

21.0% 

23.4% 

Aa2/AA C/E: 

18. 0% 

IS.0% 

15.0% 

17.4% 

Aa3/AA- C/E: 

13.0% 


14.0% 


A2/A C/E: 

10.0% 

11.9% 

9.4% 

11.2% 

Pricing 

Aaa/AAA Pricing: 

1 

L+55 

L+44 

L+48 

Aa2/AA Pricing: 

L+l 1 

L+65 

L+55 

L+58 

Aa3/AA- Pricing: 

L+( 1 


L+62 


A2/A Pricing: 

L+l ) 

L+275 

L+160 

L+225 

Expected Timing : 

Price Guidance & Red - 

w/o March 5, 2007 





Disclaimer: 

This memorandum is solely for iRternai use in the offices of Goldman, Sachs, and copies of this metnorandum or any 
portion tliaeofmay ntf bemade available to customtfs or otherwise distributed outside the offices ^Goldman. Sachs. If 
applicable, the iuformation concaioed herein should be considered in conjunction with the prospectus or other official 
offering document relating to these securities which may be subject to completion or amendment. 
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To: 

From: 


Cc: 


Date: 


MEMORANDUM 

Mortgage Capital Committee 

Marc Flamtno 
Anthony Preisano 
Erin Conroy 

Robyn Huffman 
David Stiepleman 
Andrew Waskow 
Patrick Welch 
Dmitri Ponomarev 

February 13, 2006 


Jonathan Sobei 
Dan Sparks 
Kevin Gasvoda 
Michelle Gil! 
Carey Baker 


Re: Request for renewal of the existing $1 billion {$5M committed. $500 uncommitted, 1*year, 

revolving warehouse facility secured by subprime residential mortgage loans for Fremont 
Investment and Loan 


I. Transaction Summary 

. We are requesting approval for the renewal of the exi^ng $1 billion ($500 committed, $500 uncommitted), 
l-year, revolving warehouse facility secured by subprime residential mortgage loans (the Tacility*) for a 1- 
yearterm for Fremont Investment and Loan ('Fremont*). The current Facility matures February 27. 2006. 
Fremont is an important relationship for Goldman Sachs COS’), and renewing the Facility will enable GS to 
lock in warehouse revenue and maintain our opportunities for purchasing whole loan packages and 
securitization mandates through 2006. 

II. Economics 

GS has generated revenue totaling $7.01 million in 2005 as detailed below. We generated $540,000 in 
warehouse usage and commitment fees in 2005. GS generated significant ancillary revenue throughout 
2005 from 6 whole loans purchases and 5 deal mandates (2005-D revenue is recognized in 2006). We 
project increased revenue In 2006 of $9.54 million, attributable to the same warehouse commitment fee 
and a slightly lower usage fee, 3 securitization mandates (1 lead, 2 CO'Manager) and 5 to 7 whole loan 
package purchases. We anticipate average warehouse usage to be 5% to10% in 2006, consistent with 
the low usage (6% average) throughout 2005. 
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GS Warehouse Faclitties 


Current Outstanding as of 2/9/W 
ConwrtBfcial Clients 



CommitmerTt 

Current 

Client 

FacilHv Size Status 

Outstanding 


Redact^ by fhe 

Pernanent Sabcomraltfee on InvcsHgations 



{a} Fadlity partially assigned to CommerzbanK 

(b) Fadiity 'approved by Capital Committee, not yet closed 


12 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Morris, Loren 

Wednesday, March 14, 2007 3:22 PM 

Gasvoda, Kevins Murray, Ketti; GetNng, Christopher; Gill, Michelle 
Ftamino, Marc; Dente, Michael 
RE; NC Visit 


x-gs-ciassification: internal-GS 


I like the idea of DO patterns. I'd like to list all deals of a certain status and use it as an inclusive list for prioritization. 
Thanks 


Frem: Gasvoda, Kevin 

Sent: Wei^esday, March 14, 2X7 4;I7 PM 

To: Morris, Lorw; Murray, Kelil; Gething, Christophe 7 GHI, Mchelle 

Cc: Ramino, Marc; Dente, Michael 

Subject: R£: NC Msit 

Great Loren, thanks. Deiinq triggers may be one viray k> look at it but early deals are going to be so far from 
triggering I'd prefer, orwe we clear thru the emergency list, focusing on DO pattern the first 4 months of a deal. 


Fratn: Marris, Loren 

Sent Wednesday, March 14, 2007 12:51 PM 

To: Morris, Loren; Gasvoda, Kevin; Hurray, K^i; Getting, Christopher; Gil), Michelle 

Cc: Ram'no, Marc; Dente, Michael 

Subject: RE: NC Visit 

Kelli informs us that the data is being loaded today for 06 FM 2 and then a sample can be pulled. Working with 
HBK on NC2 should not be distracting. Assuming the confidentiality agreement was signed, they can work more 
closely with Clayton. We're off to other vendors at this point. Bohan in next week. 

Results of the Digital Risk review will be provided next Tuesday. Over 2,600 loans were reviewed, a significant 
amount of those are Long Beach and Fremont seconds. Seconds from FM1 are beir^ re- reviewed internally. 
Contrary to Clayton's initial review, on average, about 50% of about 200 files look to be repurchase obligations. 
Tom Winslow is looking at the Long Beach loans that Long Beach rejected repurchase. He is finding fraud that 
had not initially been alleged. We’ll forward those a flow basis to WaMu contact. 

Looking to develop a comprehensive deal sheet, p^hajK based on delinquency triggers to use for prioritization 
and status tracking. Envision this centralized in Repurchase Group. Let me know if you have any other questions 
or comments. Thanks 


From: Morris, Leren 

Sent WednestJoy, March 14, 2007 U:10 AM 

To: Gasvoda, Kerin; Murray. Keftt; Gething, Christ(xXw7 Gin, Mrchetle 

Cc: Ramino, Marc; Dente, Michael 

Subject: RE: NC Visit 

Kevin, I'll be able to update you shortly. Thank You for sending along this information. 


Fr«m; Gasvoda, Kerin 

Sent: Wednes^, March 14, 2007 10:1? AM 

To: Murray, Kelli; Gediing, Christophe 7 Oil, Mdidle 

Cc: Ramino, Marc; Dente, Michael; Morris, loreo 

subject RE; NC Visit 

Yes and thank you regarding 2nd liens, I think priority s/b on Fremont and Long Beach vs. NC on 2nd 
lien deals. Fremont first since they still have cash but may not for long, Do we have any early returns 
on Fremont 2nd lien deal scrubs? 


P«rni«nent SubconpiHee o» Invcstieations 

Wall Street d The Financial Crisis 
Report Footnote #2199 
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W/ HBK on NC2 we need to not halt that er^reiy but should puli back resources there. We should also 
move 06FM2 up the priority list. 


From: Murray, Keili 

Sent: Wednesday, Marc^ 14, 2007 10:06AM 

To; Gasvoda, Kevin; Gifl, Micheife 

Cc: Ramino, Mart 

Subject RE: NC Vist 

As you know, we have an extensive re-underwrite review urxjerway on 06 NC2, and also other NC 
loans in the 2nd6 deals that are in the (feline for scrubs. Should we change course at all here given 
the fact NC can't pay? Keep in mind, we're spending ^ $250/ioan for these scrubs. Please give us 
some guidance here. 

Thanks. 


£> Ccpyright 2007 The Gddmvi Sacha Group. Inc. AH ri^its reserved. : 

s^atxBradinq.htrrtl lor impcrtanl risk disclosure, conflicts of interest and other iernis artd con^icms to this e-maii and your 
reNence on icTformdicn corttaned irt il. This message may contairt confidential or pnvtiesed information. If you are not the irttended 
recipient, plese advise us immediately and delete fttis messege. See http://www.g5,conVdisclaiTri<H-/eiTK>il/ for further infcrmalian on 
confidentiailty std the risks of norv^eeure efedronic cammurucadion. If you cantKit access tttese links, ;^e3se notify us by repfy 
message and we will send the contents to you. 


Fram: 

Sent: 

To: 

Ce: 

Subject: 


Gasvoda, Kevin 

Tuesday, March 13, 2007 10:45 PH 

Larson, Ente L.; GeOtirtg, Christophs; Murray, Kelli; Gill, Michelle 
Knox, Oeana C.; Ramino, Marc 
RE; NC Visit 


Good report, thanks. I spoke to Richard Cimino (runs servicing) and he was very constructive 
and wants to be helpful. 


Assume they will not be aWe to buy back any epd's so we need to work w/ them to make sure our 
loans are getting the epd attentton. - .i.i. ' i 

_ a Redacted by ibc Pennanent 

Thanks Sobc«nimintt on Inmtigatioio 


From: 

Sent: 

To: 

Ce: 

Subject: 


LArson, Erflo L 

Tuesday, March 13, 2007 9:3l PH 

Gasvoda, Kevin; Gething, Christopher; Murray, Kelli; Gill, MIchelie 
Knox, Oeana C..; Ramino, Marc 
RE: NC Visit 


On-Site Visit 

« Very receptive & accommodating to my visit (■■■i■■icollection mgmt), in an 
office w/system access & freedwn to come & go and to meet w/deparlm ent mana gers 

• Overall feeling I received on-site is ''rx>rmal servicing environment". PerlHHI let 100 
* employees go about a month ago • decent amount of empty cubicles & offices... 

• Collection mgr trying to keep employees focused on job at hand - met in small 
groups today to let them ask their questions (most likely not get answers) so 
they can get back to focusing on collecting 

• Front end c^lections (FPD & <31 day dlq) - 

• FPD ' tenured collectors • overall cure ratio = 87% 

• At day 1 7 & no contact • Skip tracing data file out to vendor, Marketing dept 
contacting brokers for add'l contact info & Door Ktrocker campaign (NCCI) starts 

• Delinquency/Coltectlon #s - received some initial rpting numbers (see beiow). Meeting 
w/Defauil Rpting Wed morn to discuss specific rpting requests 


0 ■' 
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• Also, going to selup details around special call campaign for our FPDs & EPDs 
• Investor Acctg/Rpting - 

• Appears issue vwth the wires coming to GS are due to delays in moving loans 
into 07'NC1 inv code • loans did not get moved from GS to 07-NC1 until 3/8/07 

• Meeting w/mgr tomorrow afterixton to ensure all loans moved to appropriate 
investor code for rpHng & remitting to Master Servicing going forward. 

• Also need to determine how we want to handle the rpiing for the Deci 5 group of 
loans that transferred to Avelo ■ normally NC should be responsible for 1st 
rpiing since they were servicing as of 2/28. 


DAILY DELINQUENCY REPORT BY INVESTOR 

#133 - Goldman whole loans {Feb28& MarS) &dlq securitized loans (D0c28 & Jan30) 
#437 * 07 NCI 



|||||l|| 



iiililili 






■- a 


liiiiipi 



■Ms 

■SrSfvS: 

L»s.:Rrr& 




31'59 

303 

59,697,913 

7.63% 

7.47% 



60>69 

91 

19,215,315 

2.29% 

2.40% 



90* 

20 

4,512.134 

0.50% 

0.56% 



CUR 

2.232 

423,222.384 

56.22% 

52.77% 

3,374 

568,952, 

FPD 

516 

125,248,513 

13.00% 

15.62% 




^ 3.970 

801,987,499 

2,40% 

2.64% 

6.634 

1,272,666, 










Eli 

fefi'fliir" 

li 

"■ ■ 'IVf 

5. 

4:18' 

^'1 


•isi.'teri 

•if.iiTh 

S8isi 


31'S9 


57,545,409 

7.31% 

7,21% 

6 

1773 

60-« 

92 

19,288,271 

2.33% 

2.42% 

2 

161 

00* 

20 

4,512,134 

0.51% 

0.56% 



CUR 

2,496 

480,767,979 

63.16% 

60.20% 

3995 

706935 

FPO 

405 

99,407,179 

10.24% 

12.45% 




^ 3.955 

799,683,093 

2.40% 

2.64% 

6895 

1,274,018, 


Let me know if you have any puesticms or requests. 


Thanks. 

Erika Larson 
Goldman, Sachs S Co 



— RwtaciedbyfhePenaiiient 

Subcommittw on Invest^sHoin 


'** Important Notice 


© Copyright 2007 The Goldman Sachs Group, Inc. Ail rights reserved. £ _ 

salesandtf adino. html for important risk deciosure. conflicts ol inisresi and other terms aid conditions relatirtg to this e- 
mail arid your reliarfce on mtormation corriarad in H. miis message may contain confideRlial or privileged tnlormalian. if 
)QU are not the mtended reciprent. please advise us immediately and delele this rmssage. See 
htto7/vwvv.qs,oorn*disctairnef/ernaiLr for further informalion on ccnfidenliallty and the risks of norvsecure etecircnic 
communication. II you cannot access these finfa, please ncAfy us by reply message and we will send the contents to you. 


From: Gasvoda, Kevin 

Sant; Tuesday, March 13, 2007 6:34 PM 
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To; Lareon, Erika U; Gething, Christopher; Murray, Keiti; Knox, Deana C.. 

Cc: Hambio, Marc; GUI, Michelle 

Subject; RE;NC\^ 

Terrific thanks. Since they are not going to pay our epd's we need to have fewer EPD'sl 
Rs push them to make the special calls. 

thnx 


From: Unon, Erika L 

Sent; TuesO^, March 13, ^7 6:30 PM 

To: GeiWflg, Christopher; Murray, Kelli; Knox, Deana C.. 

Cc: Gasvtxta, Kevin; Ratnino, Marc; Gill, Michelle 

Subject: RE: NC Visit 

I spdee with the FPD/EPD Collertion VP & he can run a special campaign on our 
EPD loans. I know you're still working on a settlement for the DEC28 trade but it 
would be benefical to run these through. He's going to pull the loans he shows as 
EPD for GS but I would like to compare to our list. Can you send me the loan ievei 
for the Dec28 EPD’S? 

I’m also having him include the loans from the JanSO trade that tentative qualify 
today - they have through Thui^ay (45 days) to pay. 


All. 

I'll send an update on other items regarding my visit later tonight. 


Thanks. 

Erika Larson 
Goldman. Sachs & Co 



Redacted by the Perraaneni I 
Sobeoramittee on lovestigatloi^ 


Important Notice 


O Copyrigtil 2007 The OoMrrun Sachs Group, Inc. All rights reserved. See 

rsKo JfmfM qs.cQiTVdcclaimef/enwil^tiesaMl tfagir^ fa important risk disdoaure, confrels ol interest and 

olher terms and conditias reta^ lolWs e-mail ar^d your reliance on irtlomation contained in rt. This message 
may contain confidential a privSeged mionudion. If )qu so not the intended recipient, please advise us 
Immedialely and delete this message. See htto:rAwrw.Qs.eom/disclaimef/emair la further informatien on 
confidentiality and the risks of non-secure eleclronic communication. II jiai cannot sscess these links, ple«e 
notify us by reply message and we wH send the contents to you. 


From: Getoing, Chrtstopher 

S«nt: Satordey, March tO, 2007 S:4S AM 

To: Murray, IWII; Knot, Deana C.. 

Cc: Larson, Erila L; Gesvoda, Kevin; Mamino, Marc; Gill, Michelle 

Subject: RC: NC VisR 

Thanks Kelli, keep these guys on all amail In this regard 


From: Murray, Kelli 

Serb Friday, March 09, 2007 9:41 PM 

To: Kixw, Deana C. 

Cc: Gedting, Christopher; Larson, Erika L 

Subject: NC Visit 

Deana, 

WeTe scheduled for Erika to be on site at NC Tues-Thurs of next week. 
Don’t know if you have any EPD needs she can help you with while on site, 
but to the extent you need anything, we should get together first thing Mon 
morning. 
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MEMORANDUM 



To: 

From: 


Cc: 


Date:. 


Mortgage Capital Committee 


Marc Fiamino 
Anthony Pretsano 
Ibrahim Majeed 

Dan Sparks 
Kevin Gasvoda 
Michelle Gill 
Carey Baker 

Fetffuary 20, 2007 


Jin Kim 
Matthew Viani 


David Stiepieman 
Andrew Waskow 
Patrick Welch 


Re: Request for renewal of the existing $1 billion ($500 committed, $500 uncommitted), 1>year, 

revolving warehouse facility secured by subprime residential mortgage loans for Fremont 
Investment & Loan 


I. Transaction Summary 

We are requesting approval for the renewal of the existing $1 billion ($500 committed, $500 
uncommitted), 1-year, revolving warehouse facility seojred by subprime residential mortgage loans (the 
‘Facility") for a 1-year tenn for Fremont investment & Loan fFremonn. The current Facility matures 
February 26, 2007. 

Fremont relies primarily on deposits and advances from Federal Home Loan Bank of San Francisco 
("FHLB") to finance Its originations. Because these sources offer less costly sources of funds 
compared to Fremont's existing warehouse facilities, Fremont uses the Facility as backup liquidity and 
does not expect to draw on the Facility m normal course of business to finance its loan originations, in 
the past, Fremont has used the Facility in cases where they have sold whole loans to Goldman Sachs 
Mortgage Company CGSMC") by temporarily moving the purchased loans onto the Facility for a week 
or less prior to settlement of the loan purchase to faalitate the settlement process. In addition, Fremont 
has also used the Facility to move loans prior to transferring them to a securitization where GS is the 
lead underwriter Below Is a summary of Fremont’s sources of funds as of September 30, 2006. 

Capital and Liquidity Capacity (as of 9/30/06) 


of untapped 

financing 

availabilitv 


Billion Wwehouse Lines Availability 

Billion Federal Home Loot Bank Financing Availability 


Billion Federal Home loan Bank Advances 
■Kllion Brokered Deposits 
SBilKon Retail Deposits 
M ^Billion Capital 


V Billion in 
totalloan and 
funding capacity 
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Fremont is an important relationship for Goldman Sachs and renewing the Facility will enable 
GS to lock in warehouse revenue and maintain our opportunities for purchasing whole loan packages 
and securitization mandates through 2007. 

II. Current Warehouse Facility Terms 

Fremont will report origination volume of $32.6 bWlon for 2008. Their warehouse tenrns are below: 

• Annual Commitment Fee : 10 bps on the comrrttted amount of $500mm ($500K) 

• Advance Rate : 90% of market value, capped at par <10% halrcutis three times our nornia! level) 

• Wet Funding : None 

• Usage fee : L + 40 bps 

• Recourse : Full recourse to Fremont Investment & Loan 

• Mark-to~Market : GS has ability to mark collateral to market at its sole discretion 

III. Economics 

GS has generated revenues totaling $1 3.38 million in ^06 of which $620,000 came in the form of 
warehouse usage and commitment fees (see below). We project revenue In 2007 of $11.25 million, 
attributable to the same warehouse commitment fee and usage fee, as well as 3 securitization 
mandates (1 iead, 2 Co-Manager) and $3 billion In whole loan package purchases. We anticipate 
average warehouse usage to be 5% to10% in 2007, consistent with the low usage (9.2% average) 
throughout 2006. 


2008 Warehouse 8 Ancill«fv.Re¥eoue 

(Smm) 


2007 Projected Warehouse & Ancillary Revemie 

(Imm) 


Warehousa 





Corrarvlmert Fees 

Warehouse Uuge^ 


WarahouM Usage 


■ ■■ 







6 padagea from GSAMP 2008-FM1 

1 paelooe from GSAMP 2006-FM3(9|||Hil 

1 

Protected Subprime/Second Lien Purchaaea ($3 MUion) 

■ 



Securlttoitlona 


FHLT 200S-A (Co-Manager) 

FHLT TOCtrC (Co-Manager) 

FHLT 2006-e It (Co-Manag«r) 

FHLT 2006-0 (Co-Manager) . 

FHLT 2006-E (Lead-Manager) 

S 

a 

Projected: 1 Lead Mamger mandate 

Prelaeled; 2 Co-Manager mandetss ^ 

III 

.. 

— SBj 

_asii ^ 

JHLJ 


(1) Assuming Q.2S% revenue 

(21 Average usage In 20aS was 9.3%, el a spread a* (. * 40 bps. Some eege and toms nsumeO far 2007 

(3) Revenue ecsumlng average size S16N at 25 weignted everage bps per and 12.5% aHocaUm on co.man9per deato 


IV. Pull-Through Rates 


Below is a summary of the pull-through rates for the last three pools GSMC has purchased from 
Fremont. 


P,(i Timin' 

soetl; 









f ef 

Dollar Value 
(SMhO 

Drope as % of the Pool 




Totd 

Credit 

Compl- 

CrediVComoi. 

Value 

Other 

FMT NOV 282006 C»LLAf 

3.218 

738.57 

9.58% ■ 

1.66% 

1.27% 

2.^% 

4.52% 

2.42% 


3.573 

766.27 

. 9.83% 

2.88% 

1.97% 

4.19% 



FMT Dec2820Q6 2 

884 

285.73 

10.93% 

2.79% 

1.58% 

4.18% 
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Fremont’S pull-through rates are within range of other sub-prime originators that we have purchased 
significant sub-prime pools from in the past 3-6 months. Below are some weighted average pull-through 
rates for different originators. 

Pull-Through Rates ($ n^llons) 


Fmroii 

LoMHum 

NsirCefitm 

Na<«8ter 

Sendetn 


9Be Pul^ThRMjali 

SIz* PUl'Trveutfi 

Sa* Pk*TT«guor> 

5b» 

Site PuiVTtvDuaft 

Size Pidt-ftsouah 1 

: *1.771 aja 

si«o sm 

*2017 SM 

OTft 77% 

*157 941% 

SSZ8 Oft 


To address issues relating to pull-through rates and EPD rates, Fremont has proad'iveiy established 
programs and underwriting guideline changes to enharrce the quality of the loans they originate. Some of 
these Ganges include; 

• Tightening of underwriting crtteria, including elimination of 80/20 loans and greater restrictions on first- 
time homebuyers. 

• Fraud training for its underwriters and establishmeni of an underwriter certiOcation program. 

• Implementation of Core Logic's LoanSafe system to help detect fraud. 

• Review and identification of brokers with higher defauK rates. 

• Running of AVM’s for each loan. 

• in-house appraiser review and additional diligence. 

• Use of lesser of purchase price or appraised value fCM* properties owned less than 12 months. 

• Greater restrictions on maximum allowable LTV for properties listed for sate for greater than 90 days. 

As a result of these changes, Fremont hopes to realize a decreasing level of first payment defaults on Its 
loans production, which will result in lower levels of loan repurchases in 2007. 


V, Credit Review 



Fremont 

General 

Corporation 

Fremont 
Investment & 
Loan 

Recent Actions 

S&P 

/ Stable 

BB-/ Stable 

UKitade - Sept 20, 2005 

Mootfv's 

B2 Stable 

B1 / Stable 

Upgrade - Sept 20. 2005 

Fitch 

B + ! Neaative 

BB / Negative 

Outlook StaWMo Negative -^an 25, 2007 , _ 


Key credit strengths include: 

• Diversified sources funding. The company has a more diversified funding mix relative to other 
warehouse borrowers given its access to FDiC-insured deposits and FHLB borrowings. Although 
jumbo (non-core) deposits comprise slightly higher portion of total deposits every year, the total 
amount of deposrt funding has grown each year and reached $9.61bn as of 09/06 (or 76% of total 
funding). 

t High levels of capital. Fremont holds substantially more capital against its operations than most 
peers although capital levels have come down in 

recent periods^T^^O/W^remontlnveshTiefO^Mn had a Tier 1 Leverage ratio of 
(normal FDiC requirement for this ratio is IB). 

• Regulatory oversight As an Industrial bank Fremont Investment & Loan is regulated by the 

Calrfomla Department of'Finan dal Institutions and the FDIC. 

• Strong asset quality metrics. (BBB BWMWBWWBWIBBBBMBBBBWMBIBMi 

BHHMHIHBliiBHHBW on the residential real estate side, interest-only loans declined 
to 7.6% of production from 25.7% in 09/05 and the 40/30 and 50/30 products were 21% and 20.6% of 
production respectively In 09/06. The average FICO score of their residential portfolio is 627, which 
is on the high side for a sub-prime lender. 


Key concerns: 


3 
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• Declining profitability. Profitability metrics deteriorated significantly in 2006; return on average 
assets dropped to 0.87% for 09/08, from 3,83% in 09/05 and 4.20% in 2004. The company has 
informed us that they will post a loss of $27.7mm at the bank for 4Q2006 (results wilt be published on 
Feb 26) due primarily to a reserve build for EPO daims (there will be an additional loss posted on a 
consolidated basis due to write downs of residual values at the holding company). They have elso 
informed us they expect to post a loss in 1Q07 because of low gain on sale margins. The company 
is forecasting to be modestly profitable again in 2Q07 but that is heavily dependent on a rebound in 
market pricing for loans. 

• Traditionally high risk lines of business. Fremont operates in two traditionally high risk lines of 
business: commercial real estate (especially transition properties) and sub-prime residential real 
estate. Perfonnance in these two business lines is somewhat comelated although the commerdal 
side of the business remains profitable in the current market: 

• Minor gei^raphic concentration in California and high single borrower concentrations in the 
CRE portfolio. Although in the past years, commemiai reai estate loan concentration in California 
raised concern, portfolio has become more diverged recently with California accounting for 19%, 
Florida 15%, and New York 12%. Single borrower concentrations still exist as well; however they are 
somewhat less of a concern as Fremont's capital base has grown 30% since 2004 and over 90% 
since 2003. 


VI, Recommendation 

Based on the strong sponsorship, expected future revenues and GS’ significant relationship with 
Fremont, we recommend Mortgage Caprial Committee approve the renewal of the Facility. 


Team Member 

Department 

Marc Flamino 

FICC 

Anthony Preisano 

FICC 

ibrahim Maieed 

FICC 

Jin Wm 

FICC 

Matthew Nriani 

FICC 


4 

/ ^ 
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From; Bruns, William 

Sent: ' Wednesday, March 21. 2007 5:49 PM 

To: Bimbaum, Josh 

Subject: RMBS CDS Trade History 1 9Jan06 - 19Mar07 v3.xte 

AttachmOTts: RMBS CDS Trade History 19Jan06 ' 19M^7 vS.xis 
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From: Jha, Arbind 

Sent: Wednesday. September 20, 2006 4:32 PM 

To: Birnbaum, Josh 

Subject: Tried cailing ycxj 


Sotel this morning mentioned in the Firmwide Risk Committee meeting that we ere lo(Aing at CDO exit for our long ABX 
risk. Wanted to get some odor on this, particularly in relation to how we are going to assamble/manufacture 80-100 
names tyi^caliy needed as COO collateral (synthetic). Thanks. 
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Date: Scplember 30tb, 2006 
To: Ffnawide Risk Committee 

Re: September 30lb FRC Minutes 




The September 2fth Fumwide Risk CommifiK meetiog commenced m 7:30am. The mcmiog wu chaired 
by David Viniv and 3eny Conigaa Apologies woe received frem Lloyd Blankfein, Gary Coht, Mark 
McOoMrick, Liz Beschd, Bob Uaerman, Briheai Cramer, Randy Coweiw and Don Mullen. 


PIvirfeBa! Reports 


The busDCSses updated die comniUee on dte 
the updates. 


A geaeta) diseusaioo followed 



JonSobd 

; « ABX posidaii uodeiperfonniiig by rndeniBg StAp while shgiB mme BBB CDS are lObp wider 
and cash ii roughty Bat Divergcimc due to Macro Hodge Funds ahoftiog the aector. 

• Businea working on firei ever eycAetic COO with todkes. HaycoraislofdOlobOnaincs. 

• ABXrid(dowii30StoSI.6MM/bp. BusmeumiybKiesrepoaMoaifBibitiageoppoiiUDity 
presents kaelC 

• Noted active aecoritiatiaa caloKbr. 
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From: Sobel, Jonathan 

Sent: Tuesday, October 24, 2006 6;^ PM 

To: Sparks, Daniel L 

Subject: Re: 

I am upset by this email from Tom. Who do you think is feeding him the incorrect 
"chatter"? 


Original Message 

From; Sparks, Daniel L 

To: Montag, Tom; Sobel, Jonathan; Bash-Polley, Stacy 
Sent: Tue Oct 24 10:07:00 2006 
Subject: RE; 


There's a lot more to it than the chatterers are factoring in. The team knows the mandate 
is to reduce, and that they better not miss trades by letting price get in the way. That 
said, there is an arb to cdo and we plan to be conanarcial about it. 


From: Montag, Tom 

Sent: Tuesday, October 24, 2006 6:03 PM 

To: Sobel, Jonathan; Bash-Polley, Stacy; Sparks, Daniel L 

Subject; RE; 

there is always a trade missed on pricing ;) 

that said i just heard some chatter about people trying to make money out of the cdo and 
slowing down process etc and i think myself and others think we need to be less nickel and 
dime and more dollar based in reducing the risk 


from; sobel, Jonathan 

Sent: Tuesday, October 24, 2006 4:28 PM 

To: Montag, Tom; Bash-Polley, Stacy; Sparks, Daniel L 

Subject: RE: 

CDO should price tomorrow and is in good shape. PSL release should be in the 
neighborhood of $lSnm. We also ate starting to see some short covering, which we will 
sell into to further reduce out risk toward your 50% goal. 

Is there something specific you're referring to in terms of our being too picky? la 
there a trade we missed due to price? 


From: Montag, Tom 

Sent: Tuesday, October 24, 2006 4:19 PM 

To; Bash-Polley, Stacy; Sobel, Jonathan; Sparks, Daniel L 
Subject: 

great on the this CDO getting rid of our ABX risk? when is Che next one? 
lets be aggressive — when we are down 50% in risk then we can be pickier 
about making money 

let me know 
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Date: Aueiut 9“, 200€ 


To: Finnwide Risk Committee 

Re; August 9* FRC Minutes 

The August 9* Finowide Risk Committee meetiiig commenced at 7:30am. The meeting was chaired by 
David Vioiar and Jcny Corrigan. Apologies were received from Gary Cohn, Robert Littenaan, Isabelle 
EaJct, Jacob Rosengartcn. Rich Ruzika, Tom Riggs. Robin Vince, and Raody Cowea 

Divisional Reports 



• ABX continues to perfbnn well, but business feels it has run its couise and so will reduce 
ejqwsures. 

• Business purchased $6BK prime residential loans and sold Alt-A residuals last week as well as 
CLO equity posidoa 

• Business to come back to committee on 3 poteotial opportunities which iocluxle 2 European deals 
ope a CMBS wareboure funding ^Tpoitunity to both originators and purchasen, one a mortgage ■ 
conduit, and the third a U S. sale of commercial loans to REITS. 


Dave Heller 


=» Redacted by the Pemancni 
SubcoRimittee on InvesHgatioiu 
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Any Other Business 
None 


8 Redacted by thtPennanent 
Subcommittee on iitvcitigatione 
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Vinlar, David 

Wednesday, September 20, 2006 4:18 PM 
Montag, Tom 

RE: ABX wider again today. 


I believe $7inni 

Original Message 

From: Montag, Tom 

Sent: Wednesday, September 20, 2006 4:15 PM 
To: Viniar, David 

Subject: Fw: ABX wider again today. 

Fyi. How much was global macro down today 

Original Message 

From: Sobel, Jonathan 

To: Montag, Tom 

Sent: Thu Sep 21 03:09:34 2006 

Subject: RE: ABX wider again today. 

I think moat hedge funds have been right on this (l.e. they've been short), so it's a 
piling on effect that we’re seeing rather than a risk unwind. We have reduced our risk by 
about 30% over the past week, but it's starting to feel overdone to me. The synthetic CDO 
seems like a viable takeout here; the feedback we've received has been positive thus far. 
To give you a perspective on relative performance over the past month or so: 

— BBB- ABX index +55bp wider 

--BBB- cash sub prime virtually unchanged with deals pricing and selling {similar to 
index) 

— BBS- single name sub prime CDS +10 wider — Equities up --CMBS unchanged — Corp credit 
tighter 

I believe the divergence has been caused by macro hedge funds shorting the index. A CDO 
would enable us to exploit the cheapening In the index vs. cash and single names. 

— - — Original Message-— — 

From: Montag, Tom 

Sent: Wednesday, September 20, 2006 2:2S FM 

To: Sobel, Jonathan 

Subject: Re: ABX wider again today. 

1 thought u were selling 

This will continue for awhile won't it 

— Original Message — — 

From: Sobel, Jonathan 

To: Montag, Tom 

Sent! Thu Sep 21 02:11:39 2006 

Subject: ABX wider again today. 


Down about SlOmra. I think this is getting overdone, and I will look to 
buy in the manager's account if this continues. Saw some buying from PIMCO yesterday, JPM 
Arb looking at some size now, CDO execution will take some time but seems quite 
reasonable. 


From; 

Sent: 

To: 

Subject; 
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Date; September 9th, 2^ 

To: Finnwide RMc Cominittec 

Re: September 9tb FRC Minutes 
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From: 

Sent: 

To: 

&jb}ect: 


Swenson, Michael 

Tuesday, September 12, 2006 6:21 PM 
Bimbaum, Josh 
FW: ABX 


Prom: Sobd, Jonathan 

Sent: Tues^, September 12, 2006 6:00 PM 

To: Swenson, Mlchad 

Cc Sparte, Daniel L 

Subject: ABX 

The last post you gave me was this morning when you ttiought things were "firm". Now I find out that weTe down 
$6mm on the day. I understand thet things move, but you need to post me. 

Also, I want to reduce this position. 


Pcrmaneat Subcommittee on Invwtigations 
Wall Streit d Ute Financial Crisis 
Confidential Treatment Requested by Gold^^^Repor^ootoot^222^^^ 
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Date: August 23rd, 2006 
To: Finnwide Risk Committee 

Re; August 23rd FRC Minutes 


The August 23rd Finnwide Risk Coaunittee moetifig conunenccd at 7:30ani. The meeting was chaired by 
Craig Broderick. Apologies were recmved from David Viniar, Jcny Corrigan, Sarah Smith, Raanan 
Agus, Braham Cramer, BcA Littemuin, looathan Sobcl, Marc Spiiker and Robin Yincc. 


Divisional Reports 
Driss Ben-Brahim 



— ■ Redacted by the PcnniDeot 

Subcommittee on Invcst^atloDs 


Bill McMahon 

• Mortgages sold down anotlmr net 15% of their large AfiX positioo. 
improved. 

• Mon^ges will bid on S12BN sub prime whole loans this neek. 
e (whole Loans) converted to agencies and sold. 


ABX liquidity has 
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Any other B\isiBSSS 
Noae 
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From: Sobei, Jonathan 

Sent: Tuesday, Sa^ember 19., 2006 4:16 PM 

To: Swenson, Michael 

Sub]ect: ABX 


We need to reach a conclusion on the viability of a structured exit. 
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BEGBATES 

ENDBATES 

DOCTYPE 

FILEPATH 

FILENAME 

FILE EXT 

SUBJECT 

AUTHOR 

RECIPIENT 


FILEMODDATE 

FILEMODTIME 

EMAILSENDATE 

EMAILSENtME 

EMAILRECDATE 

EMAILRECTIME 

FULLTEXT 


ACCESSID 

CREATEDATE 

EDITTRAIL 


3/17/2011 4:26 PM 
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= GSMBS-E-01 23201 94 
« GS MBS-E-01 23261 94 
: Email 

: ;\004\MichaeLSwenson_060701-C«1231-part03j38t\Michael.Swen8on_060701-061231 - Part 03\recovef©d 
: Updated ABX~and Single -Name Opportunities.msg 
: msg 

; Updated: ABX and Single -Name Opportunities 
: Swenson. Michael 
: Kamilla, Rajiv 
Nagel, Kyle 
Bimbaum, Josh 
Salem, Deeb 
Lehman, David A. 

Egcri, Jonathan 
Rosenblum, David J. 

Ostrem, Peter L 
= 09/19/2006 
» 13:46:42 
= 09/19/2006 
= 13:23:30 
= 09/19/2008 
= 13:23:38 

: Is^Subject: Updated: ABX and Single -Name Opportunities 

Location; TBD 

Start: 9/19/2006 4:00:00 PM 
End: 9/1 9/2006 4 :30;00 PM 

Show Time As: Tentative 

Recurrence; (none) 

Meeting Status: Not Responded 

Required Attendees: Swenson. Michael; Kamilla. Rajiv; Nagel, Kyle 

Optional Attendees: 

Importance; Normal 


s 1293 

s 02/01/2010 

: 20100201 101213Eas(5OHIZ1-1293}dg45782: 
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Subject: Updated: ABX and Single -Name Opx>tunities 

Location: TBD 


Start: 

End: 

Show Time As: 


Tue 9/19/2006 4:00 PM 
Tue 9/19/2006 4:30 PM 
Tentative 


Recurrence: (none) 

Meeting Status: Not yet respoi^ad 

Required Attendees: Swenson, Michael; Birnbaum, Josh; Salem, Deeb; Lehman, David A.; Egol, Jonathan; 

Rosenblum, David J.; Ostrem. Peter L; Nagel, Kyle; Kamilla, Rajiv 
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From: Swen&on, Michaei 

Sent: Tuesday, Sef^ember 19, 2006 9:35 PM 

To: Sobei, Jonathan 

Subject: ABX 


Proceeding with the CDO solution, the CDO team has 60 single-names that they will be able 
to begin to build a deal around. 


GeMman, Sachs & Co. ' 

85 Bread streoi | Now YotK NY 10004 Redacted by the PermuMnt 

J1J9O2 80S0 i mobile:.! 917 foi+l 2tS90!l69l S«btM»mlltc. on hwMijilbiin 

michael.swensoni^s.com ■— __ 

Goldman 

Sttchs 

Mietosi J. Swermn 

Rxed tncorne, Currency & Conmoirties 


This maledd h£B beat (wepared specifica^ for you by the Rxed Inconte Trading Depstrnent and is not the product of Fixed Income Reseaoh. We are not 
soiling sty action based upon mis maieriai. Onions eigjressed are our present opnions only. The inaterW is based upon rnfermation which we cotsider 
reliaMs, but we do not represent mat It is accurate or corn^ete, end It shotdd not be relied tqion as such. Certain trsnsadiots, including those invdMng 
futures, options ond high yield seeudties, give rise to substantial rlskond are not suftobie for idl investors. We, or persorts inwived m the preporidksi or 
issuwtee of this meieri^, from Vme to time, have long « short p os itiorB in, md buyer sen, messcurifies, futures, epborm or omer insburmnls and 
investmen ts id«ttiofd or relsled to those rhendonad herein. Ootdman Sachs does not proeds accounting, tax or l^al adviee; su^ matters should be 
discussed with your advisors and or counsel. In addUon, we m«4ua&y agree mA,sut^ to applicable law, you may disetosa any and ^aspects of mis 
malarlai mot arenecesswylosuppcrlsny U.S. fadard incoriH (ax benefits, with^Oddman Sachs imposing any Smitedian of any kind. This m^rial has 
basi issued by Goldman, Sachs 8 Co. and has beeni^ipraved by Gaidrrw Sachs International, wdiich Is ragutatad by The Rnandal Services Aumortty, in 
connection with its disbibuten in the United Kmgdom and by Goldman Sachs Canada In oormsciion with Its distftbution in Csiada Further nionneiian 01 any 
of the securities, fukires or options mentioned in mis rrwierial may be obtained upon request a>d fv this purpose persons in My should contact Qddman 
Sachs S.i.M. S.p.A. in Milan, or d its London branch office at 133 Fleet Street. 

This materid does rwt avidsnee or memeriaRn any egreemsri or legally binding c o mma mant between any parties and does not constilute a contract a 
cemnitmerTt to provide any financings underwriting. Any financing vunderwritng is euCyea In dl rasped to Intemd credil ai^rowd at Gddmai Sdchs, and 
is suited to, among other mings, the eorrplelnn d documentation in form and sUistance satisfactory to Gddman Sachs. 

This message may contain Mormdion that Is eonhdentlal vprivtieged. Kyruerenot the intended recipient, please atMse the send* Immedladv 3td ddele 
me message. See httD://www.qs.oom/discialmer/emal f« further ifrformdion on eonfidentiaifty and the risks inherent in duuSuie conmumcallon, 
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From: 

Sent: 

To: 

Subject: 


Li, John X 

Monday, October 1 6, 2006 10:15 AM 
Herrick, Darryl K 
Cali Arbind Jha 7-63% 


Regarding Hudson Mezz risk issue 

Qddinan, Sachs & Co. 
es Bro^ Street ! New York, NY 10004 
Td: 21 2-902-2592} Fax; 212-493-02S1 
e-mdl: ichn.xli@9s.com 

John X. U 

Stnidw^ Products Group 

Rxed tncome, Currendes & CcmmodHiss 
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STRUCTURED FINANCE Rating Methodology 


CDO RatingFactors 

Inclusion of Tranched ABX Indices in ABS CDOs 


AUTHORS' 

Fei Fern Wang 
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Team Managing Director 
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CONTACTS; 

New York 
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Team Managing Director 
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WEBSITE: 
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1 Jeremy Ghjck contributed to 
this report as a research con- 
sultant. 




INTRODUCTION 


The advent of tranched ABS credit indices represents another milestone for the 
credit derivatives market. But while the trading of standardized tranches on a port- 
folio of ABS (exclusively Home Equity securities) provides new strategic opportuni- 
ties for market participants, the inclusion of these new instruments in ABS CDO 
portfolios poses certain challenges. 

These challenges revolve around the potential degree of overlap In ABS CDO col- 
lateral pools that can sharply increase pool-wide correlation. Coupled with the cur- 
rent environment, in which the new ABX-based tranches are trading at extremely 
wide spreads relative to similariy enhanced ABS CDO tranches, there is a risk that 
many ABS CDOs will see sharp increases in average pool-wide correlation through 
the purchase of the standardized ABX tranches in either synthetic or cash (credit- 
linked note) form. 

What Are the New Tranched ABS Index Instruments? 

The ABX credit indices were launched in January 2006. Each index includes 20 liq- 
uid Home Equity securities issued in the prior six months. The ABX 06-01 index is 
based on HE securities undemvritten during the second half of 2005, the ABX 06-2 
index on securities underwritten during the first half of 2006 and the ABX 07-1 
index on securities undemvritten during the second half of 2006. Unlike corporate 
credit indices, there is no overlap in underiying instruments between different 
series as each ABX series is associated with a single vintage. 

The first tranched ABX indices ("TABX’) began trading on February 14 of this year. 
At least initially, only the BBB and BBB- ABX sub-indices have been tranched. The 
standardized tranches reference the combination of the ABX 06-2 and ABX 07-1 
collateral pools, for a total of 40 credits. The attachment/detachment points are 
set as follows: 


Table 1 

TABX Attachment/Deiachmenl Points 

BBB Reference Portfolio 

BBB- Refmnce Portfolio 

35-100 

40-100 

20-35 

25-40 

12-20 

15-25 

7-12 

10-15 

3-7 ^ 

5-10 

0-3 

0-5 
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The Incentive to Include TABX in ABS CDOs 

Witti the recent turmoil in the subprime mortgage market-the prices of the ABX indices have fallen dramatically 
over the past few months--the new TABX tranches are trading at very wide yields. 

Given the yields at which the TABX tranches have been priced, CDO structurers and managers may perceive an 
opportunity to add the instruments to ABS CDO portfolios In order to enhance portfcXio-average spreads. The 
tranches could potentially be added directy to synthetic and hybrid ABS CDOs in credit default swap form, or 
transformed into credit-linked notes for inclusion in cash-flow CDOs. 

Moody's A/iew About the Addition of TABX Tranches 

So long as they are property treated, the addition of TABX tranches to ABS CDO portfolios may not raise any 
concerns. 

As with the inclusion of the ABX, our primary concern is with correlation. In the case of the TABX, our immedi- 
ate focus Is on capturing the correlation within the CDO. For example, Moody's wants to make sure that any 
CLNs that reference TABX are classified as being correlated to one another and to other related single name or 
index exposures in the CDO: 

The key to capturing intra-CDO correlatbn is that any TABX exposure be properly identified. In general, collat- 
eral managers have wide discretion in classifying instruments that are incorporated into ABS CDO collateral 
pools. TABX tranches might, for example, simply be classified by the name of the vehicle which issued the 
CLN. Such a designation would fail to recognize that there crxild be other CLNs from other shelves which ref- 
erence the same risk or that the CDO's portfolio could already be exposed to the names in the TABX, either 
through single name CDS or through direct exposure to the ABX. 

Given the novelty of TABX, neither existing CDO indentures, nor Moody's CDOROM™ software that is used to 
model ABS CDO asset correlations, provides for a "TABX" category to address Moody's concerns on correla- 
tion. Thus even the most conscientious collateral manager may not have an existing mechanism to accurately 
characterize the correlations associated with TABX tranches. 

Treatment in CDOs 

In light of the potentially significant correlation impact of adding TABX tranches to ABS CDO collateral pools, 
Moody's will review such proposals on a case-by-case basis. The review will ensure that an appropriate set of 
asset correlations (e.g., 100% for TABX tranches based on the same collateral pools) is reflected in CDOROM. 
Therefore, Moody's asks that CDOs and other rated vehicles that wish to offer protection on the TABX e'rther 
through a CLN or swap first come to Moody's to discuss the appropriate treatment within the CDO, 

In the months ahead, we anticipate that we will modify CDOROM in order to facilitate the appropriate correlation 
treatment for TABX tranches. Until that time, we propose the following guidelines for existing and recent CDOs: 

1 . The aggregate exposure of the CDO to the TABX and the ABX should not exceed 2% for High Grade 
deals and 5% for Mezzanine deals. Additionally, the exposure to any vintage should not exceed 2%. 
The determination of vintage for the TABX should be on a look through basis. For example, a 2% expo 
sure to the current TABX would imply a 1% exposure to each of the ABX 06-2 and the ABX 07-1 , 

2. To measure the correlation within the purchasing CDO: 

a. The TABX may be entered into CDOROM as a bespoke CDO (i.e., using a look-through approach In 
which each underlying HE tranche is entered into CDOROM individually) if such a CDO has the abil- 
ity to add bespoke CDOs, or 

b. All products related to the ABX (TABX CLNs and swaps, ABX, single name CDS referenced in 
the various ABX) should use the term "ABX" in the "Transaction Name" field In CDOROM. 
fThe issue Date and the Key Agent fields may have to adjust to a single value in order for the 
CDOROM to function properly.) 

3. All other indenture restrictions/rules, such as the discount purchase rules must apply. 


2 • Moody's Investors Service 


Inclusion ofTranched ABX Indices in ABS CDOs 
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Inter-CDO Correlations 

In addition to intra-CDO correlations, Moody's is also concerned about the impact of the ABX and TABX on 
correlations between ABS CDOs (e.g., in a CDO squared of the COO basket of an ABS CDO). The asset corre- 
lations assumed In CDOROM between ABS CDOs were developed using the data that was available at the time 
we performed the original correlation analysis - i.e., based on transactions backed by cash collateral, which is 
not easily replicated across deals.^ More recently, with the growth of synthetics in ABS CDOs, it has become 
easier for multiple deals to have exposure to the same reference obligation. With the popularity of the ABX 
index, it comes as no surprise that Moody's has found that many recent transactions have exposure to the ABX 
in both index and single name form. Essentially, tNs means that inter-CDO correlaUons are increasing. 

While intra-CDO correlation concerns can be treated using a look-through approach as mentioned earlier, 
addressing correlations between ABS CDOs is more difficult. When an ABS CDO contains both ABS-related 
positions as well as tranches of other actively managed CDOs, it is difficult to perform a look-through analysis 
on an ongoing basis because of the dynamic nature of each underlying CDO's portfolio. Moody's is currently 
undergoing a research project to study the overlaps in ABS CDOs and will adjust our ABS CDO correlations 
accordingly. Until the research project is completed, Moody's may consider look-through correlations for ABS 
CDOs in the initial rating process. 

CONCLUSION 

Moody's beSeves that the proliferation of standardized index products may increase the correlation within and 
between CDOs. Because the models currently used by Moody's do not contemplate products such as the ABX 
and TABX that may be infinitely replicated, we will shortly introduce refinements to our correlation framework 
and will solicit market comment on the proposal. 


2 " Moody's Revisits its Assumptions Regarding Slfuclured Finance Defaull land Asset) Correlaltans for CDOs * June 27, 2005 

Inclusion of Tranched ABX Indices in ABS CDOs Moody’s Investors Service • 3 
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Doc ID# SF95049 
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From: 

Sent: 

To: 

Subject: 


Saiem, Oeeb 

Sunday, April 29. 20Q7 2:33 PM 

Swenson, Michael 

Fw; AIG FP ABX basis trade 


So annoying. .. its our book not his 


Sent from my BlackBerry Wireless Device 


Original Message 

From; Tourte, Fabrice 

To! Swenson, Michael; Salem, Deeb; Chin, Edwin 

Cc5 f icc-mtgcocE-desk 

Sent; Sun Apr 29 11:46:43 2007 

Subject: RE: AIG FP ABX basis trade 

Deeb/Ed/Mike: do you guys have any thought on this 7 would like to be able to get back to 
AIG FP first thing Monday morning if possible. I think offering this trade at 1/2 point 
makes sense {can't imagine people would do a lot of work/go through this brain dammage for 
less chan that), and just as an FVI, color from Andy Forster at AIG FP is the following 
(email that Keil forwarded to me on Friday, coming from Andy Forster and I quote): 

"i think this is the basic version where you pay us like 50bps. the issue though is that 
this has some real risk and i wantto understand what the risks are. for exanple i think 
some bonds can step up but the index does not? also the single names all trade at 
different spreads so if a high spread name defaults we lose more In income than we stop 
paying on teh Index etc etc . also something about delivery with the index only allowing 
one method?” 


From: Tourre, Fabrice 

Sent: Friday, April 27, 2007 5:40 PM 

To: Swenson, Michael; Salem, Deeb; Chin, Edwin 

Cci. ficc-mtgcocr-desk 

Subject: AIG FP ABX basis trade 


See attached the trade we could show to AIG FP to close the Hudson Mezz account. This 
account is long ABX and short single-name CDS. On a cunning basis, the account is net 
positive escry by 3bpa ~~ however when looking closely at the combination of trades, the 
account is positive carry on 06-*l index and negative carry on 06-2 index. Question is at 
what price do we sell this position to remove the MtM vol risk of that account, ss well as 
the basis risk — the basis risks are the following: 

— positive basis: the single-name CDS ace cancellable individually by the protection 
buyer at the step-up date 

— negative/positive basis: if 06-1 index amortizes / suffers writedowns faster than 06-2 
index, the trade can become negative carry 

I am suggesting we offer this trade to AIG at an upfront payment of $6i™ to have AIG FP 
take the MtM risk {and we know it is a pretty big risk) as well as the amortization 
differential risk {pretty small in my mind). 


Confidential Treatment Requested by G 
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From: Herrick, Darryl K 

Sent: Thursday, September 21, 2006 8:41 AM 

To: Salem, D^; Swenson, Michael; Birnbaum, Josh; Oslrem, Peter L; Chin, Edwn 

Subiect: Locked Levels 


We are close in talks with our counterparty on the super senior for the ABX CDO 

Before we get execution, we need to show them levels on v/here we expect to lock In asset levels 

So far we have levels from CMBS at 1-112 

On ABX we want to show 1 bp inside mids 

ABX 2006-1 BBB@+137 

ABX 2006-1 BBB- @>250 

ABX 2006-2 BBB ® 1-149 

ABX 2006-2 BBB- @ +271 

For the CDS given spread widening this week, we want to go with -1-1 20 for BBB flat and -+220 for BBB- 

Can you confirm we are good on the above levels? 

This is key to complete our work today on the Super Senkw trarjche 

DH 


Darryl K. Herridi 

CDO Structure Marieeting and PtHk^I Investments 
GoMmatv Sachs <i Co. 

65 Broad Street 
New York, NY 10004 
Tet; 212-902-9305 

E-mail: darryl.herrlckO^s.com 

(C) Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved. 

This materia has been prc^iared specifically for you by the Collateralized Debt Obligation Group of the GoIdmaD Sachs Fixed 
Income, CvjTTcncy and Commodities Department and is not a product of the research departmoits of Goldman Sachs. All materials, 
including prc^KJsed terms and conditions, are indicative and for discussion purposes only. Finalized terms and conditions are aulqect 
to fiirtha- discussiot and negotiation. Opiniwis expressed are «ir present opinions only. Certain transactions give rise to substantial 
risk and are not suitable for aU investors. Goldman Sachs does not provide accounUng, tax or legal advice; however, you should be 
aware that any pn^xjsed indicative transaction could have accounting, tax, legal or other implications that should be discussed with 
your advisors and or counsel, Wc mutuaUy agree that, sulqect to appUcable law. you may disclose any and all aspects of any potential 
transaction or structure described herein that are necessary to support any U.S. federal income tax benefits, without Goldman Sachs 
imposing any fimitation of anykind, We are under no obligation to extend, renew or otherwise restructure any proposed transaction. 
All informatiOT provided was suppUed in good faith based on ioforaution wliich we believe, but do not guarantee, to be accurate or 
complete; however, we are not responsible for errors or omissions that may occur. Further information regarding this material may 


— — - RwiactedbythefemiaaMt 
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From: 

Sent: 

To; 

Cc; 

Sub)ect: 


Herrick, Darryl K 

Monday, October 02, 2006 2:15 PM 

Swenson, Michael; Birrrt}aum, Josh; Salem, Oeeb 

Ostrem, Peter L; Sparks, Daniel L 

RE; Hudson Mezz CDO; Agreed Upon Poilfolio and Levels 


That works 

Given even composition between ABX 1 and 2, vriti get to the same spot from CDO investor’s viewpoint 


From: Swenson, MJOiael 

Send MOTKtey, Octi^ 02, 2006 1:S3 PM 

To: Herridt, OsTryl K; BImbaum, Ksh; Salem, Oeeb 

Cc: Ostrem, Pets- 4 Spate, Oanfel L 

Sub]«et; RE; Hudson Men CDO: Agreed Upon Portfolio and Lev^ 


Darryl we should use the 265 and 245 spread for ABX2 and ABXl triple-B minus spreads 
and 145 and 130 for triple-B ABX2 and ABXl triple-B spreads 


Herridc, Darryl K 

Monday, October 02. 2006 1:49 PM 
Swenson, Michael; BImbaum, 3osh; Salem, Ded> 

Ostrem, Peter L; Sparte, Dante L 
Hudson Hec CDO: Agreed Upon Portfolio and Levels 

« File: Asset Portfolio 2006-10-2.xls » 

We plan to announce Hudson Mez 2 anlr>e Funding tomorrow In the am for Europe, Asia and the US 

I'm circulating around to everyone the COO portfolio and spreads we will be showing Investors and agencies, 

based on our agreed upon amounts and levels from last week 

Please let me know if you have questions or comments 

Darryl 


From: 

Sent 

To: 

Cc: 

Subject 


Darryl K. Herrick 

CDOStnxtjring, MarfKtijg and PrtKpa! Invesonents 


Goldman, Sachs ft Co. 
85 Broad Street 
New York, NY 10004 
Tel; 212-902-9305 


E-mail: darryl.henicklSIgs.com 


- J^»rt*dbyi4»PerTBfi»eBr 
SobeowBitttw OB InvcstisBtions 


(C) Copyright 2006 The Gcridman Sachs Group, loc. All rights re$»ved. 

This material has been prepared specifically for you by the Collateralized Debt Obligation Group (rf the Goldman Sachs 
Fixed Income, Currency and Coounodities Dqtartment and u n<X a product of the research departments of Goldman Sachs. 
All fnafrriak iQcluding proposed terms and conditions, are indic^ive and for discussion purposes only. Finalized terms and 
conditions are subject to further discussion and negotiation. Opinions expressed are our present opinions only. Certain 
transactions give rise to substantial risk and are not suitable fca all investors. Goldman Sachs does not provide accounting, 
tax or legal advice; however, you should be aware that any proposed indicative transaction could have accounting, tax, legal 
or other implicadons that should be discussed with your advisors and w counsel. We mutually agree that, subject to 
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From; 

Sent: 

Tq: 

Cc: 

Subject 


Swenson, Michael 

Tuesday, September 19, 2Q06 9:31 PM 
Comacchia, Thomas 
Bimbaum, Josh; Swenson. Michael 
RE: Abx 


Here are the points for your discussion: 


On the ABX Side 

1. Very crowded trade - guys talking their position in the media {le Grants, NY Post). 
Could be very violent short covering rally because moat of the shorts facing non-market to 
market vehicles {ie CDOs). 

2. Expensive break-evens. Despite the recent sell-off moat macro players are at best flat 
given the carry hurdle. 

3. Relative Value - Underperform stocks, and corporate credit by 2 points/65bp in the past 
6 weeks. Also, CMBX is 5bp tighter over the same period. The Philadelphia Housing Index 
is up approx 10% over this period. 

4. Basis - Index to single-name basis is st the wldes (ie 40bp at BBB- level). Index to 
cash is even more extreme at TObp. Bids for cash deals remain strong and have barely 
widened. 

5. CDO - we are going to price an innovative full capital structure Sl+bb CDO deal with 
60% of the risk in ABX (no one has done this before) . At the current levels we produce 
equity at levels that are approximately 10% (in return) cheaper than a typical COO. 

6. Property Derivatives - press release tonroorrow. More direct way for the macro . community 
to express their negative views on house prices. Me expect existing shorts to explore 
swapping out of ABX shorts into Prop Derivatives 


Natural Buyers of Property Derivatives 

1. Pension funds 

2. REITS 

3. Insurance 'Companies 

4. CDOs - we are going to create rated CDS-like contracts and do a CDO using these 
contracts - similar structure to CRISP 


Original Message 

From: Comacchia, Thomas 

Sent: Tuesday, September 19,. 2006 5:20 PM 
To: Swenson, Michael 
Subject: Re: Abx 

He wants to know who we believe will be natural buyer of new product 
Original Message 


Pcrmincnt Subcarorotttee on Investlgatiant 

Wall Street d The Financial Crisis 

Report Footnot e #2243 
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From: Swensoiir Michael 
To: Cornacchia, Thomas; Bimbaum, Josh 
Sent: Tue Sep 19 17:15:32 2006 
Subject: RC: Abx 

He are ready 

Original Message 

From: Cornacchia, Thomas 

Sent: Tuesday, September 19, 2006 4:43 PM 
To: Swenson, Michael; Blrnbaum, Josh 
Subject: Abx 

I had conversation today -- we have a 10 am call tomorrow morning - need to prep ahead of 
time 


Z 
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From: 

Sent: 

To: 

Cc: 

&ibject: 


Herrick, Darryl K 

Sunday, October 08, 2006 1:12 PM 
Shimonov, Roman; Cbaidhary, Omar 

Lee, Jay; Sugioka, Hirot^a; Mishra, Oeva R.; Qanapathy, Mahesh; West, Ariane; Lae, Jung 
H. 

RE: Hudson Mezz- VERBAL ONLY 


Omar, I realize lack of manager may be tough hurdle for them. May be helpful to let Deeb and I get on a call with the 
investor and discuss our asset selection criteria and I can go through asset sale criteria. Let me know if that would be 
useful 


FroRU 

Smt: 

To: 

Ce: 

Subject: 


Shimonov, Roman 

Stftday, October 08, 2006 1:09 PM 

Otaudlwy, Omar 

Lee, 3ay; Stgloka, KIretala; Mishra, Devft R.; Hentd^ Oatryl K; Genapathy, Hahe^; West, Arlene; Lee, lung H. 
Hudson Mezz- V5tBAL ONLY 


VERBAL ONLY 

If we have not already re^xinded to the inquiry below, the dollar price of the BBs assuming a spread of 600bps and a 
DM of 650bps is 98.30. 


Fi^: 

SwU 

To: 


Sutdoct: 


Chaudhary, Omar 

Thursday, OOOtar OS, 2006 3:03 AM 

Mshra, Oeva R.; Herhct^ Oarryf K; SHmonm, Roman 

Lee, Jay; Sugioka, Hlrotata 

RE; Hudson Mezzanine Amflng, ZOOfr-l Ltd. - New Isue AmourKemM (144a/RegS) (internal) 


What Is the approximate disccMjnt dollar price tirat equates to a par value coupon of L-f 600 on the Class E's with 
a DM of Li-650? 


Low delta chance we have interest from a private bar^ in Taiwan for this sort of security (though lack of manager 
is a big issue for them}... 


From: dS Syndicate 

Sent: Tuesday, October 03, 2006 10:54 AM 

To: flcc-spgasie 

Ce: flec-spgeyn; Qstrem, Pettf L; Herrtd^ Darryt K; Mshra, Dava fL 

Subject: Hudson Mezzanine Rinding, 2006-1 Ltd. - New Issue Amouncenent (144a/RegS) (eternal) 


Hudson Mezzanine Funding-, 2006-1 Ltd. — New laaue Announcement (laea/RegS) 
(external) 

Lead Manager & Sole Bookrunner: Goldman Sachs 
Liquidation Agent: Goldman, Sachs a Co. 

$2.0bn Static Mezzanine Structured Product CDO 


Class 

Size ($ntm) 

«Deal 

Mdy/SaP 

WAL(y) 

Init OC 

Guidance 

S 

( ] 

N/A 

Aaa/AAA 

C2.fl] 

N/A 

N/A 

Sen Swp 

1,200 

60.0% 

Aaa/AAA 

(3.71 

166.7% 

N/A 

A1 

150 

*7,5% 

Aaa/AAA 

(2.0) 

133.3% 

iJtiL+TBD 

A2 

150 

T.5% 

Aaa/AAA 

{6.0] 

133.3% 

ImL+TBD 

B 

160 

8.0% 

AaZ/AA 

{5.11 

120.5% 

ImL+TBD 

C 

100 

5.0% 

A2/A 

{5.21 

113.6% 

ImL+XBD 

D 

150 

7,5% 

Baa2/BBB 

(5.21 

104 .7% 

ImL+TBD 

E 

30 

1,5% 

Bal/BB+ 

{5.3} 

103.1% 

IML+TBD 

PS 

60 3 

. 0% Not Rated 

N/A 

N/A * 

•CALL DESK- 


Termsheet, Debt Marketing Book a Warehouse Portfolio - Attached 
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<< File: Hudson Mezz Debt Book Announceinent.pdf » << File; Hudson Mezz 

Teimaheet Announceinent.pdf » << File; Hudson Mezz Funding 2006-1 WH Asset 

Portfolio. xls » 

Expected Timing: 

Price Guidance & Red - w/o Oct 16 
Pricing - w/o Oct 23 

GS Structured Products Global Syndicate 

Asia: Omar Chaudhary, Jay Lee, « Hirotaka Sugioka +81 (3) 6437-7198 
Europe: Mitch Resnick fi lets Ishikawa +44 <0)20 7774-3068 

N. America: Bunty Bohra, Scott Wisenbaker, Scott Walter, Tony Kim & Malcolm Mui + 

1 {212} 902-7645 

Structured Product CDO Desk: 

Peter Oatrem +1 (212) 357-4617 // Darryl Herrick +1 (212) 902-9305 

Risk Factors: An investment in the securities presents certain risks, please see 
the Preliminary Offering Circular for a description of certain risk factors. 

Disclaimer: 

This material has been prepared specifically for you and contains indicative 
terms only. All material contained herein, including proposed terms and 
conditions are for discussion purposes only. Finalized terms and conditions are 
subject to further discussion and negotiation. Goldman Sachs shall have no 
liability, contingent or otherwise, to the user or to third parties, for the 
quality, accuracy, timeliness, continued availability or completeness of the data 
and information. Goldman Sachs does not provide accounting, tax or legal advice; 
such matters should be discussed with your advisors and or counsel. In addition, 
we mutually agree that, subject to applicable law, you may disclose any and all 
aspects of this material that are necessary to support any U.S. federal income 
tax benefits, without Goldman Sachs Imposing any limitation of any kind. 

This communication shall not constitute an offer to sell or the solicitation of 
an offer to buy nor shall there be any sale of these securities In any State in 
which such offer, solicitation or sale would be unlawful prior to registration or 
qualification under the securities laws of any such State. These securities are 
being offered by the issuer and represent a new financing. A final prospectus 
relating to these securities may be obtained from the offices of Goldman, Sachs & 
Co., 85 Broad Street, New York, NY 10004. 

See http: //ww.qs .com/disclalmer/email-salesandtrading.html for important risk 
disclosure, conflicts of interest and other terms and conditions relating to this 
e-mail and your reliance on information contained In it. This message may 
contain confidential or privileged information. If you are not the intended 
recipient, please advise us immediately and delete this message. See 
httPs/Zwww.qa ■ com/diaclalnver/email/ for further information on confidentiality 
and the risks of non-seeure electronic communication. If you cannot access these 
links, please notify us by reply message and we will send the contents to you. 
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From: 

Sent: 

To: 

Cc; 

Subject: 


HerrtcK, Darryl K 

Tuesday, Se^emter 1S, 2006 9:53 PM 
Salem, Deeb; Ostrem, Peter L 

Swenson, Michael; Bimbaum, Josh; Chin, Edwin; Kamilla, Rajiv; Lehman, David A. 
Re: Ref Obs for Prop CDO 


Deeb, we'll take at look these. On adding Alt A, I would suggest an initial bucket of 
around 10 - 15 names to start. We could add some more later on depending on appetite, but 
that will be a good start. 

Thanks, Darryl 

Original Message 

From! Salem, Deeb 

To: Ostrem, Peter L; Herrick, Darryl K 

Cc! Swenson, Michael; Bitnbaum, Josh; Chin, Edwin; Salem, Deeb; Kamilla, Rajiv; Lehman, 
David A. 

Sent! Tue Sep 19 21s3l!47 2006 
Subject: Ref Obs for Prop CDO 

<<Book6.xls» Pete/Darryl, 

Attached are 60 RMBS Ref Obs and 5 CKBS/CRE CDO ref obs for the CDO we're discussing. On 
the RMBS aide, we chose 30 Baa2 and 30 Baa3 CUSIPs evenly split btw 2005 and 2006 vintage. 
We can add a few alt-a names as well. How many of those would you like? 

Let us know what else you need 
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RMBS 

Ref Ob 

CUSIP 

Size 

bloody 

S&P 

Fildi 

Spread 


ABSHE 200S-HE6 M8 

04541GTS1 

10,000,000 

Baa2 

B6B 

BBB 

110 


ABSHE 2006-HE5 M8 

04544PAN9 

10,000.000 

Bae2 

BBB 

BBB 

1.10 


AMIT 200$-2 MB 

12S673L75 

10,000,000 

Baa2 

. 

A 

110 


AMSl 2005-R3 M8 

03072SA62 

10,000,000 

Baa2 

BBB 

BBB 

110 


BSABS 2006-EC1 M7 

07387UAK7 

10,000,000 

Bae2 


BBB 

110 


CARR 2005-FRE1 M8 

144531EN6 

10,000,000 

6aa2 


BBB+ 

110 


CARR 2006^FC1 M8 

14453EAM4 

10,000,000 

Baa2 

BBB+ 

A 

110 


CWL 2005-10 MV8 

126670BC1 

10,000,000 

6aa2 

. 

BBB 

110 


FF^«. 2005-FF7 M8 

32027NUT8 

10.000.000 

Baa2 

BBB+ 

BBB4 

110 


FHLT 2006-1 M7 

3S729PPJ3 

10,000,000 

Baa2 

- 

BBB+ 

110 


FHLT 2006-2 M7 

35729PQF0 

10,000,000 

Baa2 

- 

BBBt- 

110 


GSAMP 2005-AHL MS 

36242D2E2 

10,000,000 

Baa2 

- 

BBB 

110 


GSAMP 200S-AHL2 B1 

36234 1D30 

10,000,000 

Baa2 

- 

BBB'h 

110 


GSAMP 2005-HE6 MB 

36234 1H36 

10,000,000 

Baa2 

- 

A- 

110 


GSAMP 2006-HE1 MS 

36234 15A3 

lo.oro.ooo 

Baa2 

- 

A- 

110 


HASC 2006-OPT4 M7 

40430KAP6 

10,000,000 

Baa2 

BBB+ 

BBB 

110 


JPMAC 2006'ACCI M8 

46628RAN5 

10,000,000 

Baa2 

BBB 

BBB 

110 


JPMAC 2006-HE1 MB 

46626LGPB 

10,000,000 

Baa2 

BBB 

BBB 

110 


MSHEL 2006-2 B2 

61744CyX8 

10,000,000 

Baa2 

BBB-^ 

BBB+ 

110 


NCHET 2005-C MB 

643S2VPG0 

10,000,000 

Baa2 

. 

BBB4- 

110 


NHEL 2005-2 MB 

66967WCU9 

10,000,000 

Baa2 

A 

BBB-» 

110 


NHEL 2006-2 M7 

689&8VAM0 

10,000.000 

Baa2 

A 

A 

110 


OOMLT 2006-2 MB 

68402CAN4 

10,000,000 

Baa2 

- 

BBB 

110 


OWNIT 20<^-2 B2 

6S121PDPS 

10,000,000 

Baa2 

- 

A- 

110 


RASC 2(K)6-EMX2 MB 

75406AAL3 

10,000,000 

Baa2 


A- 

110 


SABR 2005-EC1 B2 

81375WDJ2 

10,000,000 

Baa2 


BBB-t- 

110 


SABR 20060P1 B2 

8137SWCX2 

10,000,000 

Baa2 

BBBi- 

BBB 

110 


SASC2005-WMC1 M4 

B6359B6K2 

10,000,000 

Baa2 

BBB 

BBB 

110 


SAST 2005-2 B2 

80S564SK6 

10,000,000 

Baa2 

BBB 

BBB 

110 


SURF 2006-BC1 B2A 

64751 PKL2 

10,000,000 

Baa2 


BBBf 

110 


ABSHE 2005-HE3 M9 

CM541GRC8 

10,000,000 

Baa3 

BBB- 

BBB- 

210 


ACCR 2006-2 MB 

00437NAN2 

10,000,000 

Baa3 


BBB- 

210 


ACE 2006-ASP2 MB 

004421X01 

10,000,000 

Baa3 

- 

A 

210 


AMSt 2006A8 MB 

030728M85 

10.000.000 

Baa3 

BBB4- 

BBB 

210 


ARSI 2X5-W3 MB 

040104PL9 

10,000,000 

8aa3 

BBB+ 

BBB^ 

210 


BSABS 200S-EC1 MB 

073879SK0 

10,000,000 

Baa3 


BB8- 

210 


BSABS 2006-PCI MB 

Q7367UBE0 

10,000,000 

8aa3 


BBB4- 

210 


CARR 2O0S-OPT2 MS 

144531CR9 

10,000,000 

Baa3 

BBB+ 

BBB 

210 


CARR 2(K)6'NC2 MB 

14453FAN9 

10.000,000 

Baa3 

. BBB- 

BBB- 

210 


CBASS 200e-CS4 B3 

1249BQAN6 

10,000,000 

Baa3 

BBB- 

BBB 

210 


CMLTI 2005-OPT4 MB 

17307GUZ9 

10,000,000 

Baa3 

BBB 

BBB 

210 


ECR 2005-2 B 

126673J94 

10,000,000 

Baa3 


BBB- 

210 


EMLT 2005-1 MB 

29445FCW6 

10,000,000 

Baa3 

BBB- 

BBB- 

210 


FFML 2W)5-FF3 MB 

863590BT3 

10,000,000 

BaaO 

BBB 

BBB 

210 


FFML 2006-FF8 MB 

320276AN4 

10,000,000 

Baa3 


BBB 

210 


FHtT 2005-BM10 

35729PKE9 

10,000,000 

Baa3 


BBB- 

210 


FM!C 2006-1 MB 

31659TFJ9 

10.000.000 

Baa3 


BBB 

210 


FMiC 2006-2 MB 

3ie59EAN6 

10,000,000 

Baa3 


BBB 

210 


QEWMC 2005-1 B3 

3e79iaAN6 

10,000,000 

Bea3 

BBBi- 

BBe« 

210 


GSAMP 2006-NC2 MB 

362463AP6 

10,000,000 

6883 


BBB- 

210 


JPMAC 2W)5-FRE1 MB 

46626LCL2 

10,000,000 

B8a3 

BBB- 

BBB- 

210 


JPMAC 2006-CW2 MVB 

466296684 

10,000,000 

Baa3 

BBB- 

BBB- 

210 


OOMLT 2006-1 MB 

663B9FKZ6 

10,000,000 

Baa3 

A- 

A 

210 


POPLR 2006-A M6 

73316PKB5 

10,000,000 

Baa3 


BBB 

210 


RAMP 2005-EFC2 MB 

76112BVX5 

10,000,000 

Baa3 


BBB 

210 


RAMP 20Ce-RZ2 MB 

75156UAM9 

10,000,000 

Bw3 


BBB+ 

210 


RASC 2005-EMX2 MB 

76110W2Q8 

10,000,000 

Baa3 


BBB- 

210 


SASC 20{^WF2 MB 

86360LAN6 

10,000,000 

Baa3 


BB6- 

210 


SVHE 2006-OPT2 MB 

B3611MMU9 

10,000.000 

Baa3 


BBB+ 

210 


WFHET 20(^1 MB 

9497EUAR6 

10,000,000 

Baa3 


BBB* 

210 


CMBS 

Ref Ob 

CUSIP 

Size 

Moody 

S&P 

Fitch 

Spread 

WAU 

GSMS 2006-RR2 J 

36298JAU7 

20,000,000 

Baa2 

BBB 


105 

11.71 

JPMCC 2006-RR1A F 

46123HA08 

20,000,000 

Baa2 

BBB 


115 

10.63 

LNR 2006-1A FFX 

53944 MAT6 

20,000,000 

Baa2 

BBB 

BBB 

185 

9.42 

MARRE 2006-1AG 

565853AQ1 

20,000,000 

Baa2 

BBB 

BBB 

115 

7.7 

RREF 2006-1A F 

76122VAG9 

20,000.000 

Baa2 

BBB 

BBB 

140 

7.93 
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Footnote Exhibits - Page 4190 


From: 

Sent: 

To: 

Subject: 


Young, Crystal D. 

Wednesday, September 27, 2006 3:03 PM 

Swenson, Michael 

RE: 


i ycxj would like to stay on the 26th floor, There is 1 hr available from 1 •2pm . . . Maybe I can switch Egol's review and 
switch the meeting at from 1-2pm.e. 


Fmn: Young, Crystal D. 

Sait: Wedne^ay, September 27, 2006 2:58 PM 
To: Swenson, Michael 
Subject: RE; 

Unfortunately, the large conf room is booked most of the day. 

The only time it is available tomorrow is, fromli -11;30am, or 2- 2:45pm: ! can check the 27* will that work? 


From: Swenson, Mikael 

Sent: Wednesday, September 27, 2006 2:46 PM 

To: Young, Crystal D. 

Subject: 

Can set up a meeting foe tomorrow at IQam in the 26th floor conference room? 
The meeting should be titled the "Marketing Strategy for the ABX CDO Trade" 

The invitees are: 

Sparks 
Sobel 

Harvey Schwartz 
Stacy Bash 
Tom Cornacchia 
Sarah Pecktenwald 
Sclomi Raz 
Kyle Nagel 
Steve Pinkos 
Lorin Radtke 
Bunty Bohra 
Scott Wisenbaker 
Steve Rieclardi 
Josh Birnbaum 
Pete Ostrem 
David Roaenblum 
Darryl Herrick 
Deeb Salem 


Redacted ^ Ihf P«ra»Mot 
Swbeonni^oa Ismllptieia 


Goldman, Sachs a Co. 

85 Broal Slreat | New Yorti. NY 10004 

tdii'l 212 902 5090 | mdafia' +1 latc^l 2129021691 

e-mdi: ndc1hafll.ewenaan@99.oan1 

C^oidiiKin 

Sach-S’ 

Michael J. Swwison 

Fixed income, Currency 8 Commodities 


This materfd has been prepared tpeerAcdly for you by the Fixed Inceme Trading Department and is not the product of Rxed fnoome 


Confidentiai Treatment Requested by Goldmi 


Permanent Subcommittee on Investigations 


Wall Street & The Financial Crisis 
Report Footnote #2251 


GS MBS-E-01232884e 
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Footnote Exhibits - Page 4191 


From: 

Sent: 

To: 


Subject: 


Herrick, Dariyl K 

Ttujrsday. September 28, 2006 10:04 AM 

Swen^, Michael; Sparks, Daniel L; Sobel, Jonathan; Schwartz, Harvey; Bash-Poiley, 
Stacy; Corn^hia, Thomas; Raz, Shlomi; Nags!, Kyle; Pinkos, Steve; Radtke, Lorin; Bohra, 
Bunty; Wisertoaker, Scott: Rieciardi. Steven; Birnbaum, Josh; Ostrem. Peter L: RosenWum, 
David J.; Salem, Deeb; Siegel, Mike 


HUDSON ■ INTERNAL ONLY 


Attachments: 


Hudson Mezz Termsheet 20064)9-27 Sales.doc; Hudson Mezz Overview.ppt 



Hudson Muz Hudson Mezz ' 
ermsheet 2006-09-. Overview.ppt 

INTERNAL ONLY 


Please find the Term Sheet and Marketing Points for toda/$ call at tOam. Please let me know if you have any 
questions 


From; Yot^, Oystal 0. On BehaH Of Swenson, MIchad 

Sent: Thursday, September 2 £, 2006 8:41 AH 

To: Spals, Daniel L; Sobel, Jonathan; Schwaro, Harvey; Bash-folley, Stacy; Comacchia, Thomas; Raz, Shloml; Nagd, Kyie; Pinkos, 

Steve; Radtke, Lodn; Bohra, Bunty; Wtsmbaker, Scott; RlettartJi, Steven; Bimbaum, Josh; Ostrem, Peter L; Rosenblum, David J.; 
Herdr^ Oarryl K; Salem, Oeeb; SN^, HHce 
Subject: Updated: Marketing Strategy for the ABX COO lYade 

When: Thursday, Septembe- 28, 2006 10:00 AM- 10:30 AM (GMr-05:00) Eastern Time (US & Canada). 

Where: 26L/Cail In details 

Conference Details: 

Moderator Name: Michael Strenson 

Company Name: Goldman Sachs & Co./#58062 (Main) 

Client ID: 34T235 

Conference Passcodes: 

Moderator Passcode: '7488558 
Passcode: 746855 

Conference Access : 

Toll free: 1-066-319-4553 International 

Toll: ' 1-212-902-4079 Domestic 


Confidential Treatment Requested by Goldm: 


Permanent Subcominittet on Investigations 
fVall Street <£ The Financial Crisis 
Re|rort Footnote #2252 
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' All iaformalicn is tlna Tens Sbeet, arhallier ragirding <be uuti baokiog any Moititin d i m a wd tocin or <ah«rwae. niU b« »s uuonniUm cenMinM mwwal CTeiiag 

CirniJir far uiy seeurilies asully sold io you. Tbe HsioiCie* bn« not lietn nd wiilnab* regiserad uodo (he SecurHtea Act of 1933, u UMnded, end Ihc iuuea nill not be ngiitasd 
under tbe biveiuneo Cnm pi ny Ad of 1940, u mundsd. Thie Tvm Sheet i* ftirnuhed Cn [unpeoivu iRvesum on « cnnfidentiii ba-cU aolely for the putjKaet of ev^udii^ the inyeametU 
oSered hereby. Tbe iDfotnidoBcciiteiDedhaeionuy notbe tepreduoed orused is whole or in pen for eay afodpurpeea. 

Preliminary Tenosheet September [ ], 2006 

Hudson Mezzanine Funding 2006-1, LTD. 

$2.0 Billion Static M^saanine Structured Product CDO 


NdB TIb Ctei S, Saitr Swell, A, B, C, D ■DdBNoln(lb**reaM*)lBTeBa(lM«in0atndaidwa*9wrtBaAdtf ltU,aaa(a<M<flM*9i 
to T-‘***-^ In rAM apes Ae emvOw beo da r«(Mwaas reqclr m ga d (be SeunBei Ad preetded by Hi 

l u ia ny a ul C uunmj Aeiidiyeo. ladfbieaoldeflaUiiltodS— w^^UJ-pwoe tordli— en fteedectoaS- 


le Ac«*X did e« beliil eM (a) IB Ae CiAd SHtoe edy 


1^1 .'Si'i'itnli 

Animtiik : 

-i.i.fl'iir . 

iuili.il Oii-r- 

r \|»i‘iTi'tl K;ilil»«v 

, f iiii|ii)n . . 

I'VjUlli’ll 

IJIi' 

1 

QassS 

n 

N/A 

N/A 

Au/AAA 

HotOSered • 

f2.81 


Senior Swip 

$1,200.0 MM 

fiO.OOSt 

166.7% 

Au/AAA 

NetOficavd 

[3.71 


Clssi A1 

SISO.OMM 

7.50% 

133.3% 

Au/AAA 

lmL+[ ] b{» 

[2-01 


CIvtiA} 

$130.0 MM 

7.50% 

133.3% 

Au/AAA 

ImT.+li bjM 

[6.01 


CUatB 

$160.0 MM 

8.00% 

130.5% 

AtZ/AA 

lmL-t[] bps 

[3.11 


ClauC 

$100.0 MM 

5.00% 

113.6% 

A2/A 

ImLiUbfo 

[5.31 


ClauD 

SISO.OMM 

7.50% 

104.7% 

Baa 2 /BBa 

ImL+ijbpg 

[3.1] 


aauE 

00.0 MM 

1.50% 

103.1% 

Bal/BB-t- 

linL+1 JbpB 

[5.31 


Incpree Notes ’ . 

$60.0 hlM 

3.00% 

N/A 

NR 

N/A 

N/A 



Oaldmm Stdtt. & Oo. CGoIdnua*] lelecn the aiea. 

dOHoftbe uaeto will beuasle utsa CDSrefaenciag tlifsny cbligoreip ADX 
}fl0d-i Bid ABX 2006-3. 

Tbeponfolio comise of eoUeieral which it rued u lout Du3 end BBB- wiA as 
■veregerUliq DfBul/B>*3. lOOHwriU berMl^Uitt telUadPKurilia. 

Law fee stiuUure tsd ten ‘bw-belUd* ponfolio Ibta other RMoaaiee CDOc lathe ■ 


O^dmen, b liquiduioa Agcai, wilt llquidUo cay eua dolonninsd to be i "etodil 
ink* wiUun 12 RioMtn d'leid detemiinilian. Cr^t Ruk tuus willineludB; 

- Any ueU dennsreded by Moody'e v S£P bolow Bi3 or BB- 
• Aay aBU thu 1> dafuklied or would be experiencsing a sedit event e defined 
by the PAUO eenfitm 

Ibsa win be DO iBiivoln i ea , toibuihaioi^ diecietiaiury tndlng or ^Kratiirairy 
aalea AAat doling aoBti Au aredetermnedtobe ‘aediliiik’' will betold by the 
Liquidttioo Agua enthin one yeer of nch deUmunahos. 

OoldnaBwill Invest In a portion ri'ihe Income bistea at cltBiag. 


ttl i{i<'il|i"lll 


nue Uahs etniotun etinunatea rtinveatmmi riak tad ibortaDa otpectod eraigiiied 
avenge Una oo Uibililiaa 

• No nimeauncal, aabwittiiioo. or diacMlaiery trading 
- Proceedi froa oadit-riak aalca wU be naiBd ea principel paydowna le 
notional teducaon of ibo Senior Swep 
Liquidation Agera Fob.- ) 0 tape per unuon 

lOOH ramped et doaing end IQOH aertaiedy of all BaeBiacollUeral poftfotiolo 
he inctudod in tranaaction 

No fixed rue aaaeia in the portfolio elitauuxapoaaibiUiy ofao inieresruotwap 
ha^ miaoiueh 


liitio ('lt:ii 


Par Value nf OaiaterU (SMM) 

Total Expected Peitfolio Sire (SMM) 
HHaoiped 

Moody'a Wei^nad Avenge Ruing Faaiot 

Wcighied Average life 

Number of PauUooa 

Diuinu Obligorv 

IXimioo Weighted DM 



Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-0140422ie 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00125 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 








122 


At) iafannaion in tha Tom Sheet, whether leginliiia the ubU bukins ay teoiritie* die cv ia rf hcnin or olherwiae, witlM H^enSUo^ Se 
Circular for aay aecuriixs actually told ts you. The aeacitia hive not beat ad will aol be ngitlend under fin Securiliei An of mS, a aoieode 
undo the ImodniBa CnmiMiiy Act of !9«0. u aimnded. Thlt Term Sheet it fUmiahed to pmsfaane imesrm on a cnnGdentUI haiii okly for fit 
offend hereby. The iDfonudoa tmuioed hoeia my not be i^roduced or ised ia wboto or io pen fiir uy other pispoaea. 


oonuined uTmCird ralomg 
B Unen will not be ngidsted 
s nf avaluatiq fin m v ew mm t 



Senior OverodlaietaliiatleoRiua' 

CUb CHolBOvcreaUilanlizBitm Ratio 
Clan D Note OvarmUueralizaiian Ratio 
CIimB Nota OvncollilenllzaileB Reiio 


SyitChcUc SecnrMcs: 
Intairart SliurtfuU Baab; 
Credit BveiUet 


Oefiult Swap CtOaural: 


Pay-Aj-Ywi-Oo ("PAUGI ISOA 
Filed Cap Appltuble 
Writedosm 

Piilure to Pay Principal 
UbVaited Kaiingi Dowo^nde 

Proeeedi frwn the iawuace oflbe (ecuriiiea dqroaiied with Goldman 8acb« in exchange for Defhuh Swap Cotlaieral. Default 
S>*ap ^ll^teral wriil be delivered to Goldman, (i) to aalUe any Credit Evecila,(ii) to pay Phyiioal Settiemere Ainoaiifia,(iii}tO 
pey certain Synthetic Security Tennintlitni Payment* anl in exchange for Syntlieiic Security Counterparty Principal PtyincuU. 
IT the Default Swap Collbani i( not afTaieid to cetUe any Credit Event, pay any Physical Settieiimat AinouDl, or tc pay any 
such Synthetic Security TernuDSliira Paymern. geuenlly, the Senior Swap CciinUrparty will pay such antoums. 
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Footnote Exhibits - Page 4194 


Hudson Mezzanine Funding 2006-1 

Transaction Overview 


■ Hudson CDO program was developed by the CDO Desk in 2006 to create a consistent, programmatic 
approach to invest In attractive ret^ve ^portunities in the RMBS and structured product market 
• We successfully launched Hudson High Grade vi^ich is in the market now. This is a continuation of this 
program with mezzanine quality RMBS 


■ The CDO is an Alpha Generator /Term Non-recourse wth other non-ABX names. 60% of the portfolio wili 
conast of single name CDS from the ABX 2006-1 and ABX 2006-2 index to pass through the relative value 
pickup between the Index vs. single name CDS. Terni non-recourse execution of Hudson will lock in the 
arbitrage for the benefit of debt and equity investors 


■ Goldman will buy equity and is long this risk via warehouse: 100% ramped 


■ This is not a trenched Index CDO. CDO will utiNze a cashflow waterfall with traditional 0/C tests 


■ Super Seniors are done with one large sophisticated Wall Street CDO buyer 


• Focus will be on the BBBs and BBs 


> No CDOs 

> No negative convexity (fixed rate) 

> No BBS 

" 1 
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Footnote Exhibits - Page 4195 


From: Herrick, Darryl K 

Sent: Saturday, September 30, 2Q06 11:54 AM 

To: Ostrem, Peter L; Case, Bertjamm; Bieber, Matthew G. 

&ib}ect: Hixtson Mezz 

Attachments: Hudson Mezz Debt Book 2006-09*28343pl; Hudson Mezz Termsheel 2006-09*27 Sales.doc 



Hudson Mezz Debt Hudson Mezz 
Sook 2006-09-... ermsheet 2006-09-. 

Team, We are planning to begin marketing Hudson Mezz IWs week 

I have attached is the marketing book and term sheet as it currently stands (still updating stress runs) 

Would appreciate any feedback/comments you have on this because it discusses tha current CDO and more importantly 
what our desk's strategy is with Hudson program for the future. Be interested in getting everyone's color 

f am in the office tomorrow so can talk than or whenever you gel a chance can reach me on my cell (646) 526-6256 
Darryl 


Confidential Treatment Requested by GoldrH 


Permaacfit Sttbcommittct on lnv<rtig»tions 
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Footnote Exhibits - Page 4196 


(iMliiill.111 
; Slill'. 


Hudson Mezzanine Funding 2006-1, LTD. 

A $2.0 Billion Static Mezzanine Structured Product CDO 
Goldman, Sachs & Co. - Liquidation, Structuring, and Placement Agent 


September [ ], 2006 

TTw ftifcrtnaOon contaftwd herein ii» indteatVa anJ tfw actual tarma o/ary Oa/weltan &e aet IW In tfw dellng»aOffbgvCtcu<a^ 
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Footnote Exhibits - Page 4197 


Table of Contents 


Disclaimer and Risk Factors 

i. Transaction Overview 

ti. Transaction Details 

Hi. Portfolio Growth and Composition 

IV. Scenario Analysis and Modeling Assumptions 


Appendix 

> Portfolio Asset List 

Goldman Sachs Contact Information 
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Footnote Exhibits - Page 4198 


■ Disclaimer 


The hbmiBtion conta^sd herein is eooKtfentitf InfoimaSori (egardng Mcurflles that may h the hiture be offered by Hudson High Omde Funding 300&1, ltd 
fHudson Funding* or the ‘Issuer'}. The Infonnailan is being deUvered to aBmlted number of topMsttcatedproepecfiveintiltuiional Investori in order to ceM them In 
determinlngvNltaihardiey have at interest In the type of seeunties described herein end Is solely tor their intemet use. By accepting this Inhrrmalton, the redolent 
agrees ma it wta use aid ItwAceuseHs directore, partners, efttcers, eraptoyeta and representaHvee to use the Informeten only to avstuato its pots^l mtaeetinthe 
secuittise described hweln and for no other purpose end will ntt divulge any eudi infomason to any olha party. Any reixoductlon of dtls infonnatlsn, in whete or In 
pertls'imhaslted. NotyrfmstandinglhaftVBgotng, eaoh recipient (and each ampioyee, repreeentative.or other agent of such recipient) may disdoae to any aid an 
o8iapersona,wlthoutlitrUtetiono(enyl4nd. metexaealmemendtexatrucbireofiheleeuer, theseeuritieadeeerlbedherdn and anyhilure offering thaeof end Ote - 
ownership and deposition of such senrrttiet end an materials of any Mndflneludhtg opOtlons or other tax anatysas) thM are provided to such reemient refatmg to such 
taxbeabnent andtsxstnieture. Koweva, snyauchlntarmation relsHng to such lax beabnent a tax structure is rsQUired to be kept conffdenIM to the extsrd 
msonady necessary to comply wRh any applieable aacuMas lawa. FaiMspuipeM, the tax oaomani of atransaeVon lathepuiportad ada&ned U.S. ledard 
IncomatBxirsabnentof the banaactlon. and the tax structure efatramacdonlsanytardthat may be relevant to undemanding the purported adsitned U.S.f^wal 
income tax treatment of the banoaeiton. 

ThetnformsBon caiMned h«dn hesbaatprepaedsoteiyfairffomntionaipuipoeeaandlsnManoffatobuywaelaasoScaation^andfertobuyaeaBany 
security a Imdrumeid or to partidpate fn any tra^g etrategy. The mformdlat ooniatned haem la preBmmaiy and matarid ehangse to the proposed terms of the 
seetnibas described herein may be made at any time. It any offer of eecurfftee la made, B ahtf be mans pursuant to a definitfve offering dmutar (die 'Offering 
Circular') prepared by a on behtif of the Iseuer, which would contain matertal infOimatiQn na contamad herein and wtiiai ahsff supeneds, amend and supplement 
diis infonnadonin Ita erdirsty. Axr/ decision to kiveat In the securities deeerSwd harem ehouM be made slter rsvlmnlng the Offering Orcular, conducting such 
Inv e sltgsbOBB et Ihs Investor deems necenary a appr^irtats end cortsuRing (he Invaators own iagsi. eccountng, tax, end otha stMaas in ader to make an 
indapandent determinatfon of the sultaMty and coniaquaneae of an Invesanen m the eecumies. 

The tecurftiae deMAsd herein will not be regWered under the Seeudbee Adof 1033. as amended, a the sacurtDaBlaws of any olha JuitadkOon andnrithathe 
tasua nor ths pool of aeoumiea heMby the lacuawtS bereglstaed undaihelnveitmamOompeny Adof 1940, as smanded. The seouritlea offaed herein wll not 
be teeomrrtandedbyany United Slates fedad or Mate eecurWaB commMohaanyotha regulatory suthony. Furihermote, Pie faegoiig auPiorides have not 
eoniPmed Pie accuracy adatermlned the adequacy of Pila document Any rmreeaitatton to the contrary le e crimhal offanee. Thesecuillies daseribsd herein wkl be 
subject to certain reitrfcikint on nnMers as deacribad In Pm Offerpig Cimula. 

NaiaolPieiaaua, Ooldmen Sachs (as ueed haain. such term shaBMude Goldman. 'Sachs & Co. andait oflii affUiaiee), nor any et their raspecttvesfliliatas makes 
any repraaaiiatlai or werranty, expreaa a impted, aa to (he accuracy a con^letonseB ^the Information contamad hersin and noPung oontalnad haain shati be 
leHeduponeeapromteeareaesentation whaPwr aattPiepastatuhireperfoimanca. The kifonnation indudea hypocheiiadlOuatretionsandinvoIvsamodsling 
componena and aaeumpticfts Pitt ars required la purposes of such ftypMheScM fluapsllons. No representations aa made as to toe accuracy of such hypopistlcpi 
llkiatrstlons or Piat sit assumptions relating to such hypePielical Oiustratlons have been oonMdwed a stated or dial aueh nypothaOest IHuetrsticiis wdl be realized. The 
irPemtstion contained nerain does not purport n eontsMial of the MormoPon Piat may be required to avatostaeucheecuritlee, sndeachradcfantiSMicouraoeoto 
read the Offering Circula and should conduct Ha own Independent anaiyelsofthe data referred to haeln. Thalasua. Goldman Sachs, tndfhslr raspeePvs affilistas 
dsdalm any and si tobiiKy retsPng to PPs Information. InctuAig, vMhout ttmBallOA, any e«rass a Impbed rapraaamation or warranty for atataments cpmalned In end 
omtssions from this Informalton. None of Pie Itaua, Oddman Sacha, w any of their reap^e alltllstas expects to update or otoerAfse revise Pit toformilton 
conialnadnerMnexeeptBymeensofPieOffenngOrouist. AcidiecnMlnlonnaaoAintybsevaiiabisonr«)u«e>. The seowmeesndobligettons cT Pie issuet ere not 
issuad by. oesgetlons of. er guarsnleed by QoWman Sccht. orPieir re^ieeiiveefMates. or oPier orgtnlzationt. In parttcuiar, Pie otriigstions of Pie laauer «a not 
deposit oMgetlona of any flnanciai tn i Ptulion, The aecuriSsa and oWgallonsofPie issuer are complex, sPuetoredeecuriOes and Ptere is no assursnee theta 
secondaiy market for su^ secutiKes wdt exlit tt any erne. Aeeordngly, p ro so eeSve inveaiors should be prepeted, snd heve Pie sUlty, to hold euch secutilles unBf 
PiMr respeebve stolad meturibee or Mated redempli^ detee. 
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Footnote Exhibits - Page 4199 




Disclaimer 


HYPOTHETICAL ILLUSTRATIONS AND PRO FORMA INFORMATION 

These materials contain statements that are not purely histortcal irt nature. These Include, among other 9iings, hypothetical 
Hlustrsfions, sample or pro forma portfolio structures or portfdlo composition, scarurio analysis of returns end proposed or pro forma 
levels of div^tfication or sector Investment. These hy^theticat iflustrations of returns Illustrate a range of potentiai cMtcomes based 
upon certain assumfttions. Such potential outcomes are not a prediction by the Issuer, Goldman Sachs or their respective affiliates of 
the performance of the securities described herein. Actual events are dlRIcuit to predict arxl are beyond the contrei of the Issuer, 
Golcbnan Sacha, or their respective affiliates. Actual events may differ from those assumed and sudi differences may be material. 
There can be no aasuranoe that Illustrated returns will be realized or materialized or that actual returns or results will not be materially 
tower than those presented. All statements included are based on information evaitabla on the date hereof, and none of tfte Issuer, 
Goldman Sa^s or their respective affiliates assumes any duty to update any such statemenL Some important (actors which could 
cause adual resuKs to differ matetlslly from those in any statements contend herein indude the actual composition of the coiiaieral 
and the price at whi^ such collateral Is actually purchased by tha Issuer, any defaults on the cx^llaterat. the timing of any defaults and 
subsequent recoveries, changes in irrterest rates, and any weakening of ihe spedDc credits lr>duded In the coUaterai, among others. 
The Offering Circular will contain other risk factors, whteft an Investor should also cansider in connection wltfr an Investmait in lhe 
securities described herein. 

PRIOR INVESTMENT RESULTS 

Any prior investment resuris or returns are presented for lUusIretive purposes only and are not indicative of the future returns on the 
securities and obligations of the issuer. Because of portfoUo restrlcbons that apply to the Issuer and differences In market conditions, 
the investments selected by Goldman Sachs on behalf of the Issuer may differ substantially from prior Investments made by Goldman 
Sachs. The Issuer has no operating history. 
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Risk Factors 


Note; TTie Offering Circular vriH incfuOe rmr^ axtensrira daacriprions of the riaka dascribed herein as well as additional risks 
relating to, among other things, oonfflots of infemsl. Any dadston to Invest In the securities described herein should be made after 
reviewing such Offering Circular, oonducOng such investigations as the investor deems necessary and consulting the investor's 
own legal, accounring and tax advisors In arderto make an independent determination of the sultabilfty and consequences of an 
investment In the securities. The Offering CircutarwiH supersede dils document In Its entirety. 

■ Limited Liquidity, Restrictions on Transfer and Limited ReoMfse 

« There la ouirendy no market for the Secured Notes or tnooine Notes and H is unlikely that any secondary market Mil develop. 
The Secured Notes artd the Incorrte Notes should be viewed as a ior^g-tarm investment, not as a trading vehicle. The value of 
the Secured Notes and the tnoome Notes may vary artri the Secured Notes and the Income Notes, if sold, may be viorth less 
Chan &tetr original cost 

• in addition, as the Secured Notes and the Income Notes will be sold in transactions exempt from SEC registration pursuant to 
Section 4(2), Rule 144A, and/or Reg Send the Isauerwill not be registered under the Investment Company Act of 1940 
pursuant to the Section 3(c)(7). Related restrictions, as weit as other restrictions on transfer of the Income Notes mH apfriy, 

• All liabilities are payable solely from the cash fknv avalable kom the collateral pledged by the Issuer to secure ail classes of 
Notes. No other assets vmII be available tor payment in die event of any deficiency. The Income Notes represent equity in the 
Issuer and as such are subordirwted to the ^cured Notes. The income Notes are payable tram the collaiera) (which 
represent dto only assets of die Issuer) only after payment in full of amounts due on the Secured Notes. 

■ Leveraged Credit Risk 

• The income Notes ere in e first loss position with respect to defaults on the underlying collateral. The leveraged nature of the 
Income Notes magnifies the adverse impact of any coMaterat defaults. 

■ Subordinatian 

« The fneome Nctes ere subordineted to the Class A, Class 8. Class C. Class D and Class E Notes and certain payments of 
expenses. The Class E Notes are subordinated to me Class A, Class B. Class C and Class D Notes and certain payments of 
eimenses. The Class 0 Notes are subordinated to (he Class A, Class B and Class C Notes and certain payments of 
erqjenses. The Class C Notts are subordinated by the Class A and Class 6 Notes and certain paymenu of expenses. The 
Cless e Notes are subordineted to the Class A Notes and certain paymer>t8 of er^enses. No distributions of Interasl proceeds 
received on me eolleterel win be made to the Income N^s until Interest on Ihe Secured Notes and certain other expenses 
have been paid, in addition, m Ihe event of a default, holders of the most senior class of Secured Notes wffl generally be 
entitled to determine the remedies to be exercised; such remedies could include Ihe sale and the liquidalion ot the collateral 

and have an adverse tffect on the Income Notes The tnoome Notes wW rvot be able to. exerdseany remBd[eLtoi!gwlniian__ 

"““^ven^^^auIRn^!f!nwneSt^^Syl?lwS^S^^fWSnr^^eBulRn!!ro^5S3if53'WS«^re^ITfflWT^"^""''5 
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Risk Factors 


■ Volatility of Collatsrat and of Secured Notes' and Income Notes' Market Value 

• Tbe Income NcMes represem a leveraged investment in die Collateral Assets. TTie use of leverage generally magnifies an 
issuer's op^rtuntties for gain and risk of loss. Therefore, cdianges In the market value of the Secured Notes and the Income 
Notes can be erqiected to be greater than changes In the marks value of the underlying assets Included in Ihe collateral, 
which themselves are sut^ect to crerSt, ilguidrty «id, with respect to the fixed rate portion of the portfolio, interest rate risk. 

• Changes In the market value of Issues from one sector or industry may impact the market value of issues from one w more of 
other sectors or Industnes Induded in the collatarai. 

■ Collateral Risk 

• Collsterat Assets inhermtiy bear srgnificsnt credit risks because Issuers are primarily private entities. 

« The structure of Collateral Assets and (ha terms of the Issuer's interest In the collateral can vary widefy depending on the type 
of collateral, investor sentiment and the use of credit Mtfiancemants. 

• Adverse changes In the financial conc&tion of the collateral obligo* or In geieral economic conditions mey adversely sffed the 
obligor's ^ilHy to pay principal and interest on Its dttit 

■ tlliguldity of Colieterat Assets 

« Some of the Collateral Assets purchased by the Issuerwin have no, or only a limttad, trading market. This illiquidity may 
restrict (he Issuer's ability to dispose of investments In e timely feahion or for a fair price. 

• IHIquId debt securities may also trade at a discount to comparable, more liquid invesiments. In addition, the issuer may Invest 
In privately placed Collateral Assets that are rkm-transferabie or are transferable only at prices less than the fair value or the 
original purchase price of the securities. 

■ Nature of Collateral 

• The Collateral Assets are subject to credit, liquidity and inlerest rate risk. In addition, the financial performance of the Issuar 
may be affected by the pnoa and availability of Coteforal Assets tt be purchased. 

• Some or an of Ihe Collaterai Assets may be subonfinetaid securities vttiich may be subject to leveraged credH risk. 

• The ability of the issuar to sellCollateral Assets prto' to maturity is subject to certain restrictions and limitations under the 
Indenture. 
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Silfils 


Risk Factors 


■ No Collates! Manager 

• The issuer will not engage a Cotleteral Manager. As a remit, (i) the Collateral Assets held by the issuer on the Ctoskig Date 
wll be retained by the Issuer even H it would be in Ote best interests of the 

Issuer and the hdders of die (neome Notes and Secured Notes to dispose of ceitain Collateral Ass^ unless the Collateral 
Assets are required to be sold by the Uquidabon Agent es deschbed in the previous paragraph and (ii) the Indenture wNt 
eliminate the ability of the Issuer to exercise diacretioo h contexts where a coltateral mviager in a managed or static 
conateralized debt obfigatton trenssetlon typicsily would have discretion to exercise sucdt discretion on behalf of the Issuer and 
holders of Income Notes and Secured Notes. The inability the Issuer to exercise dlsoetim In these contexts could 
adversely impact the issuer and die holders of the tocoine Notes and Secured Notef 

■ Timing wid Amount of Recoveries 

• Only Collaterel Assets diet meet the liquidation criteria (see page 12] may be soM. If a Collater^ Asset meets the Itqurdation 
crtteria, the Liquidation Agent is required to sell such Elected collateral In accordance wtih the terms of the Liquidation Agency 
Agreement There can be no assurance as to the timing of the Liquidation Agent’s sale of affected assets, or if there wltl be 
any market for such assets or as to the rates of recoveiy on such affected coHataral. The Inability to realize immediate 
recoveries at the recovery levels assumed herein may resuH in lower cash flow and a lowtf yield to the Income Notes and 
Secured Notes as compared to the returns generated using the Modeling Assumptions. 

■ Impalrmant of Credt Quality end/or Defaults on the Collateral 

• Decline in credit quality of the coliateral or defautta could result In losses which would adversely affect lha Income Notes and 
secured Notes. The Coilateral Assets ere expected to have a Moody's weighted average rating of at least Aa3/A1 at the 
Ciofilng Date. 

• There may be certain industry or sector concentrations in the COO, all of which couid have a material adverse impact on the 
Income Notes In the event of economic downturns or other events affecting the credit quality of any of the cellataral. 
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Risk Factors 


■ Timing of Receipt of Accrued Interest Income 

« Ort an onQoing basis, the receipt by the Issuer of accrued interest income may affect the availability of cash which may be 
distributed to the Holders of Secured Notes end Income Notes. 

■ International Investing 

• Investing ojtside the U.S. may involve greater rtsks which may include (1) less publidy available information, (2) varying 
levels of governmental regulation ar>d si^ervision, (3) the difficulty of enforcing legal rights in a foreign jurisdrc^on vtd 
uncertainties as to the status. Interpretation end an>«<»tlon of lavrs, (4) less stringwit accounting practices. (5) different 
clearance and settiemerrt procedures, <fi] economic and pc^itical conditions and instability, (7) exchange ccsitrol and foreign 
currency risk, (8) insolvency and (9) expropriatlan risk. 

• A portion of the Coilatere! Assets may consist of obligations of an issuer organized under the laws of the Bahamas. Bermuda, 
the Cayman Islands, the Channel Islands, the Netherlands Anblles or other jurisdictions offering favorable tax treatment 

■ Tax Treatment of Irtcome Notes 

• Snce the issuer will be e passive foreign investment company, a U .S. person holdsig Income Notes may be subjact to 
additional taxes uriless it elects to treat the Issuer as a qt^ified electing furvl and to recognize currently its proportionate 
share of the Issuer's income. The Income Notes wM be treated as equity for tax purposes. 

« Incoma Notes holders should consult their tax Risers about the special U.S. tax regimes that apply to shareholders of 
passive foreign investment companies, aorttrolied foreign carpomtians and foreign personal hoM^ companies. 

• Spedet tax consideratims may apply to certain types of Investors. Prospective investors should consult their cmti tax 
advisors regarding the tax implications of their investments. 

■ Material Tax Considerations 

• There Is a possibility that the Issuer will be found to be engaging in a U.S. trade or business. In such a case, it would be 
subject to si^stantlai U.S. income taxon its income. 
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Risk Factors 


■ Hypothetical illustrations and Estimates 

• Estimates of the weighted average h'ves of the Class S, A. B, C, D and E Notes artd the returns and duration of the Income 
Notes irtduded herein, togetherwith any other hypothetic^ ^lustrations and estimetes previded to prospective purchasers of 
the Class S,'A, B, C, D and, E Notes, are forward-loo)^ statements. See 'Hypothetical Iliustrattons and Pro Forma 
information” on disclaimer page in the beginning of this book. 

• The hypothetical Itlustratiana are only estimates. Actual rasuits may vary, and the variations may be material. See 
"Hypothetical ttlustretions arxl Pro Forma irtibrmalkm* on disctaimer page in the beginning of this book. 

■ Yield Due to Prepayments 

• The yield to maturity on the Income Notes could be sfTacted by lha rate d prepayment of the Collaterat Assets. Payments to 
the ktcome Notes at a rate slower than the rate arrticipated by investors purchasing the Income Notes at a discount wifl result 
in an actual yield that is lower than anticipated by such investors. Conversely, payments to the Ineome Notes at a rate faster 
than the rate sntictpated by Investors purchasing the IrKome Notes at e premium wHl result in an actual yield that is lower than 
anticipated by such investors. 

■ Changes in Tax Laws 

• The Collateral Assets are not permiRed to be subject to widihokling tax at the time of purchase, unless the Issuer thereof is 
required to make ‘gross-up* payments. There can be no assurance that, as a resuR of any change In sty applicable law, 
treaty, rule or regulation or irrterpretation thereof, the payments on the coHaterel might not in the future become subject to 
withholding tax which could adversely affect the amoimts that would ba available to make payments on the Income Notes and 
Secured Notes. 

« In case of a Wthholding Tax Event (as defined ki the Offaring Qrcular), holdara of more than 50% ot any affected Note may 
require the Issuer to liquidate the collateral on any Payment Date, and redeem the Class 3, A, B, C. D arxl E Notes, prior to 
any distrtbutons to holders of Income Notes. 
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I. Transaction Overview 


Note: Tne information In (hie section is preliminary and subject to t^enge 
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NilClls 


Hudson Mezzanine Funding 2006-1 

Transaction Overview 


■ Hudson CDO program was developed by Goldman Sa^s in 2006 to create a consistent, programmatic approach 
to invest in attractive relative value opportunities in the RMBS and structured product market 

• We successfuHy launched Hudson High Grade in September. This is a continuation of the program using 
mezzanine quality RMBS 


■ Hudson CDOs are non-managed and static in nature and provide term non-recourse funding w^ere Goldman 
Sachs acts as Liquidation Agent on an ongoing basis 

■ The portfolio composition of Hudson Mezzanirie Funding 2006-1 will consist of 100% CDS on RMBS. 

• 60% of the RMBS will be single name CDS on all 40 obligors in ABX 2006-1 and ABX 2006-2 
■ 40% of the will consist of single name COS on 2005 and 2006 vintage RMBS 

■ ABX Baa2 artd Bea3 tranches trade approM'mateiy 30bps wider than the single name CDS on the 40 obligors 
representing the ABX 

• Hudson Funding will capture this basis arbitrage and the single name CDS will be put in at cunent ABX 
market levels. Term non-recourse execution of Hudson will lock in the arbitrage for the benefit of debt and 
equity investors 

■ Goldmai Sachs has aligned incentives with the Hudson program by investing in a portion erf equity end playing the 
ongoing role of Liquidation Agent. The Liquidation Agent will be responsibie for efficiently selling credH risk assets 
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(inlillimil 

'liirlis 


Hudson Mezzanine Funding 2006-1, LTD 

Transaction Overview 


■ Super Seniors have been executed with one large, sophisticated Walt Street invested in unfunded form 

■ This is a typical CASHFLOW COO with 0/C tfioQers. This is NOT a tranched Index CDO 

■ Goldman Sachs, in the role of Liquidation Agent, will; 

• Warehouse assets during the portfolio aggregation phase prior to closing 

• Liquidate any asset within one yeer after such asset perfomns below certain threshold levels determined 
prior to closing 

■ Goldman Sachs expects to invest in a portion of the Income Notes 

■ Goldman Sachs' objective Is to develop a long term association with selected partners that can adapt to and 
take advantage of market opportunities 

• The goal Is to create attractive proprietary investments by leveraging expertise of both Goldman Sachs 
COO and Mortgage Desks while maintaining a consistent approach and creating a unified issuance 
program across multiple transactions 
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Hudson Mezzanine Funding 2006-1, LTD 

Transaction Overview 


■ Hudson Funding is a "static* mezzanine structured product CDO Nwfth the fc^lowing features; 

• No exposure to reinvestment spread risk or reliance on reinvestment to generate excess interest to 
cover debt 

• No fixed rate assets 


« 100% RMBS 

• No assets without an initial rating of at least Baa3 by Moody’s or BBB- by S&P. Average WARF in the 
portfoNo is expected to be 485 

• Overall transaction cost structure is significantly less than comparable mezzanine structured product 
CDOs in the market 


■ There wil be no reinvestment, substitution, discretionary trading or discretionary sales. After dosing, assets 
that are determined to be ‘credit risk* securities will be sold by the Liquidation Agent within one year of such 
determination 

■ Goldman Sachs will ad as Structuring. Placement and Liquidation Agent for Hudson Funding and will 
warehouse the portfolio prior to closing 

« Goldman Sachs willcharge 10 bpsongolngfeeforitsroleas Liquidation Agent 

■ Goldman Sachs' portfolio selection process: 

• Assets sourced from the Street. Hudson Funding is NOT a Balance Sheet CDO 

• Goldman Sachs COO desk pre-screens and evaluates non ABX related assets for portfolio SuitaWIrty 

• Goldman Sachs COO desk reviews Individual assets in conjunction with respective mortgage trading 
desks (Subprime , Midprime, Prime, etc.) and makes dedsion to add or dedine 

• All CDS use confirms (pay as you — 
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Hudson Mezzanine Funding 2006-1, LTD 

Transaction Overview • Asset Selection / Asset Liquidation 


■ Portfdio Aggregation Strategy: 

• 60% of portfolio will consist of the 40 obliges in ABX 2006-1 and ABX 2006-2 

• Select only assets rated explicitly Baa3/BB8- (Moody's / S&P) and above. No notched rating of below 
Baa3 in the portfolio 

■ No Fixed rate assets allowed decreasing interest rate swap basis mismatch 

• Maximum obligor concentrations is 1.5% creating a very granular portfolio with 100 distinct obligors 

• Target portfolio with Weighted Averege Rating Factor of 465 and duration weighted average spread of 
184 bps 

■ Goldman Sachs, as Liquidation Agent, will liquidate any asset determined to be a ‘credit risk' asset within 
12 months of such determination. ‘CredK risk" assets will indude; 

• Any asset downgraded by Moody's or S&P to below Ba3 or BB- 

• Any asset that is defaulted or wouid be expenencing a credit event as defined by the PAUG confitm 

■ Expected collateral quality statistics at dosing 

• WARF;485 

• Moody's Asset Correlation {'MAC*) at dosirtg; [23] 

« Duration vvetghted average portfolio spread: 164 bps 

• Weighted Average Duration; 4.0 years 
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1 Hudson Mezzanine Funding 2006-1, LTD 

Transaction Overview - Preliminary Capita} Structure 

Ctsssas 

Rstlnga(M/S} 

Expected 
Principal Balance 

%ofCeplUI 

SUucture 

Coupon 

Eiqwcted AL 

Initial OC 

Class S 

Aaa/AAA 

$12.10 MM 

N/A 

Not Offered 

2.8 yrs 

N/A 

Senior Swap 

AaalAM 

$1,200 MM 

60.00% 

Not Offered 

3.8 yrs 

166.7% 

CbssA-l 

Aaa/AAA 

$1S0MM 

7.5% 

1MUBOR«^| )% 

5.0 yre 

133.3% 

Class 

Aaa/AAA 

$150 MM 

7.5% 

1MUBOR + [ ]% 

5.1 yrs 

133.3% 

Cla» 8 

Aa2/AA 

$160 MM 

7.5% 

1MUBOR«( 1% 

5.1 yrs 

120.5% 

Class C 

A2/A 

$100 MM 

6.0% 

1M UBOR « [ }% 

5.2 yis 

113.6% 

Class D 

Baa2/BBB 

$150 MM 

5.0% 

1MUBOR«^[ 1% 

5.1 yrs 

104.7% 

Class E 

8a1/B6+ 

$30 MM 

7.5% 

1MU80ft*i: 1% 

5.3 yrs 

103.1% 

Income Notes 

N/A 

$60 MM 

1.5% 

N/A 

N/A 

N/A 
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Footnote Exhibits - Page 421 1 


Hudson Mezzanine Funding 2006-1 

Transaction Overview 


■ Hudson Mezzanine CDO is a pure RMBS COO and will look very different than most mezzanine deals 
currently in the marKet. Hudson vmU have none of the foilowing: 

• CDO bucket 

• Negative convexity product (fixed rate RMBS) 
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Footnote Exhibits - Page 421 2 


II. Transaction Details 


Note: The intarmatian in this section ia preliminary and subiect to dnange 
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Transaction Details 

General Information 


tsauan: 

Hudson Meuanma Fundbtg 200&-1. LTD, and Hudson Mexzanlne Funding 2006-1, Corp. 

Liquidation Agent, Structuring 
and Placement /^ant: 

Golaman, Sacha & Co. 

Trustee: [ ) 

Liquidation Agent Fee: 

10 bps per annum payable s^uorlo all the Notes 

Rainvaatment Period: 

None 

Discretionary Trading: 

None. Llqutdation Agent will seii credl-rtsk assets based on pre-determlned rules ana the 
dean proceeds will be Seated as principal paydowns 

RamfhUg Period: 

None 

Non-Cail Period: 

Appraximeteiy 3 years. Callable In whole on or after April 2010 by a m^oity vote of the 

Income Nolea 

Auction Call: 

Commences on April 201S. Conducted annually thereafter 

Call Pnco; 

Par plus as accrued for Secured Notea and unpaid pftndpal balance of the equity. There is no 
call premium to the income Notes 

Payment Frequency: 

Mommy on Class S. Senior Swap. Class A. B, C, D and Class E Notes, Quarteiiy for Income 
Notes 

Controlling Clasa: 

Ciais S Senior Swap and Class A Notes {the ’Senior Notes') voting in the aggregate unU 
paid in full, then Class 0. dess C. 0 and Class E Notes In thst order until each Class Is paid 

In fun 


Confideneal Treatment Requested by Goldman Sachs 


GS MBS-E-014367178 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00146 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



143 


Footnote Exhibits - Page 4214 


S;ii-!is . 


Transaction Details 

Collateral Profile 



Moody's WARF 

485 

Purchased Collateral 

All collateral assets can be dassified as RMBS, CDO or CLO Securities 

Ratings Profile 

■ 100% of the assets are rated at least Baa3 and B6B- by Moody's and S&P 

Target Obligor Concentration 
Profile 

■ Maximum ObiigorconcafMration: 1,5% 

Collateral Haircuts: 

■ 20% appGed to OouMe^ Assets prior to sale 

■ 40% applied to Stngte-fi Assets prior to sale 

■ 7S% applied to Tr^e-C Assets prior to sale 

■ 100% ap(^ed to OetouSed Obligations 
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tll. Portfolio Composition 


Note: Trte InfomiMion ^ this section 1$ preHminary anO subject to cfiange 
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Portfolio Composition 

Target Portfolio 


Collateral^ 


Credit Ratlngsi^i^ 


RMBS 

Prime 




* Ban^atihighvarsVvydUoodr^nOngkrtfefigiitL 

* Rvpmg^tlftaQjrrM Portfolio Bai)tS*p(omb^2«S00e. Pioea»nlorletfmllnolOir9iingClrwltrtOr1bialpoHfollo0gloll3. 
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Portfolio Highlights 


■ Portfolio WARF is 485 

■ NoCDOs 

■ Aii investment grade rated RMBS. No BBs 

■ No fixed rate assets 

■ No Option ARM assets 
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IV. Scenario Analysis and Modeling Assumptions 
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Scenario Analysis 

Debt Breakeven Analysis 


■ REVISING 


Mot*; D<AiAfiBlBli«memdtt)b9epenanl^ffaotaul3t«n^tfgeoB9te/^. (MMs 6($gh occurring beginnhff of month l8lhn>ughthtBloorih»nn$Baiot]. Sm 
the 'Modtttirig Anufflpiiont'pegvin (h« marketing Occk forhiiowcctcti, 

PotanOal trwtor* t/uM review Ore OaltnthmOtMrgCtuicr/olcOnff to lfmNeto»,MuClngtfioiinatptlon$ otfVaMFoetcroeantoMlnaudrOl^itrgClnulv 
prior to nakira) a Cedtian to moat m the Hotel. ThodBimiliveOtMiQCbcutmmeiwjporooComiaCaamntlntaonllrotr. 
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Scenario Analysis 

Modeled COO Paydown Structure 


■ REVISING 


Mn; vtssuirwneJoMS. SMttoiMhgAtmjfnptiona.’Aeualptfdomnmafvaiys^inlliainSftroinlhata/to’^. A>»ufn»tAuslienei>eifiytm-B. 

Pot««8/ Mv«s(ar« wwbw ffw deftiWuB OfMig Citu^n/tUng Id the Ata^. *>cW*>g tt* OeKripUvts olFVtA Aaaon ccrttlmi] In $uefi Ol^ring CktxMr 

prtarlv maUng • d»ei«ion t« Irwmt in the Nalet. TTn ^Mthe Oltetlng Ocular vAB tupeneOe (rw ageunerA m A enttety. 
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Modeling Assumptions [Revising] 


Assumptions applicable to modeling runs (there can be no assursnee that the transaction will reflect these assumptions); 


Uabitttv Stru^rc 

Psr% 

Initial OC 

target OC 

Class S Notes 

NA 

NA 

NA 

Senior Swap 

60.00% 



Class A-1 Notes 

7.50% 



C^ssA>2 Notes 

7.50% 



C^ss B Notes 

^4.05% 



Class C Noi«s 

1,36% 



Class D Notes 

60.00% 



CtasB E Notes 

5.25% 



Income Notes 

4.05% 




■ LIBOR rates are based on the forward curve as of September 1, 2006. 

■ The deal's amortizing irtterest rate swap is put Into place on the Closing Date. 

■ The Closing Date Is November 1. 2006, end tee first Payment Date on tee Dass S. A and B Notes Is February 2, 2007 and tee 
first Payment Date on tee Class C end 0 Notes end Income Notes is March 2, 2007. 

■ The COO is 100% Invested on tee Closing Dete. 

■ Collateral average coupon and spread in each period am calculated based on the weighted average expected coupon and spread 
on each Collateral Asset outstanding during such period 

■ Coupon, margin over U60R. and fixed and floating rate percentages listed above are based on cempesition of actual warehouse 
assets as of September 5, 2006. 


shouKinvlfwtfte^ilnt/^vOlf^rlngCixsJhrrtlatlngtoOmNeln, (mUfhgmedsscnfXnrMorRartFscrart Mnrst'wtfhsumoRWIngCIrcuMr 
pnorto making a daelsioft te itmU In ffia Notaa. nw daUnltf^a Oi^ringCimtarwIH aupartada (TV* Acvrrwnt In K$ artlratr. 
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Modeling Assumptions 


Assumptions applicable to modeilnfl runa (them can be no aaauranea that the transaction will refieot these asaumptiona): 

■ Expenses are paid at the end of each period at 0.01% per amum the outstar^ding ooilateral baiaica. Analysis also Includes, 
among other things, stmc&iring fees, survelltance fees, wvIsnwiDng fees and upfront legal plus other e)V>enses totaling 
appro]dmstely | ]% of the total conaterei pool payaUe upfront avi ( ]% of the outstanding collateral pool payola ongoing 

■ Asset payments reotived in COO payment month are paid in thal same applicable payment period 

■ Any sale proceeds and scheduled and unstfieduled PitrK^)^ Proceeds will be used, first, to redeem the Class A Notes uKil the 
Class A N«e Target Overcollateralization Ratio Is met, secorMl, to redeem the Class 5 Notes until the Oass B Note Target 
OvercoHateralization Ratio Is met. third, to redeem the Oass C Notes until the Cfasa C Note Target OverccKlaterBlizatlon Ratio is 
met and then win be paid to the Class 0 Notes 

■ Pro-rata paymerH among classes is assumed once the Target Overcoliaterellzation levels are met unless defaults reduce 
Overeollatert^zation Ratios below Target OvercollateraiizartKm levels or H the collatsral balance falls below S450mm 

■ After cuirait Interest (induding interest on deferred end capitalized interest) is paid, the Class D Notes receive a scheduled 
princ^l paymerrl (me “Class 0 Amortzing Prirvapal Payment*) ecjual to $[75,000} per quaner for the first 12 monihs and 
$[50,000} per quarter thereafter 

■ OC Test Lavels; Ctess A/B - 101 .S[ } made on the 2nd of each momh. and all coiiaterel payments are assumad to be received 7.5 
days prior to each payment 

■ While held in cash, all interest and principal receipts are assumed to earn a per annum rate of 1m LIBOR minus 0.25% 

■ No trading gains or call premiums are assumed 

■ OefauKs. If applicaUe. stert 16 mordhs after issuance and detault rale is assumad to be a percantage of outstanding collateral, 
unless otherwise speafied 

■ Reooverfes are realized immediately upon default at a 90% recovery rate 


PbtenUsliTwwtafB gfwtMJ wWvfredWhavoOlftirtTg hclvahglhvdar^tiMJentcfRkkFmicneonlulf^Intutt^OlfmlrfjCiwIv 

priortomat(itva<i«dsior\talirvntlnlfmmn. The Oaifr^rw OffWty CSoAr wB (ftis Ooewnwii m St anttwy. 
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(llllitlll.'lll 
•SiirllS :;:i 


Appendix A - Portfolio Asset List 


Note: The Informetlon in this section is preliminary and subject to change 
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Kioiuiiuiii 


Portfolio Com position 

Comprehensive CDO Collateral Asset List: 


QS MBS-E-014367189 
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(iiiiiiiiinii 

Sarlis 


Portfolio Composition 

Comprehensive CDO Coitateral Asset List: 
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(iitiilnmii 


Portfolio Composition 

Comprehensive COO Collateral Asset List: 
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lililllilini! 
! Sihiis : 


Portfolio Composition 

Comprehensive CDO Coifaterai Asset List: 


Confidential Treatment Requested by Goldman Sachs 


-GS MB5-E-D14367192 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00160 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




157 


Footnote Exhibits - Page 4228 



Appendix B - Goldman Sachs Contact Information 
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Hudson High Grade Funding 2006-1, LTD 


Team Contact information P'O REVISE] 


Goldman, Sachs & Co. - Structuring. Placement and Liquidation Agent 

structured Product CDOi - Structurlnfl. Marketing and Principal Invaaiment* 

Peter Oslrem 

(212) 357-4617 

Darryl K. Herrick 

(212) 802-9305 

Deva MIshra 

(212)902-1376 

Roman Shknonav 

(212) 902-2592 



Syndication 

Bunty Bohra 

(212)902-7645 

Scott Wleenbaker 

(212) 902-2656 

MKchell Resnick (Lotrdon) 

♦>44 (20) 7774-3088 

Omar Chaudbary (T okyo) 

♦81 (3)6437.7198 

Scott Waltar 

(212) 357.8910 

TetSkjya taMkevva(LondQn) 

♦44(20)7774-1025 
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All oifoniutiai in tbii Tam Sbw wtietlia ngaMing the tsssb bidung 0(7 HCuribB ducuaw^ bsu « othawiae. wiltM tupaMOw^ tM iS!asu£aa coftiliMrain naSSu OSlro? 
Cireulw for uy wouritis tOutily told 10 you. The leouritia htvs not bees aid eM aet be rejifiered under the Seeuritiet Aot of 1933, u unaided, tod the istuen will ott be regiAaed 
wte B«e l u v e e unei a Oimptny Ant of 1940, u emooded. That Term Shea it ftimithed to p utyadi w inveiaon 00 t ensfidertit! bi*i» totely fiw dw putpoee* of evelusSing (he mventnient 
dcredhen^. Tbeinfctmiticin eosuined hasmsii]' oat be iqeodueedaruMdis wbi^wiitpMfatBy odtapispoMt. 


Preliminar y Tennaheet 

Hudson Mezzanine Funding 2006-1, LTD. 

$2.0 Billion Static Mezzanine Stmctuied Product CDO 


September [ ], 2006 



Noai T^ChttSiSenlad— a. A. B.C.D and BNaalfta ■?!»>*) here nab— f»etru»ed>ada^»eog««iAa Al«t.naMB«»d(a» *aaw«llaAa*),aod are b^iaH(i)lefta llulad steady 
a b^a<'Q[Be')lBnlMactiva be anapeia IM be i^moae t e yilmaij abeSeevtto Ad prerldad bj Rde IMA wlie are aleequiiaM yvdiaveae MMlB be 

IseaMM C^e^ AM a IMQ, ad <k) enaiM be Had sane a B- DJ. pame b nOtoee ea RefuliBke a 


( tillaU'Htli/tiium 


S.'ninft- 

i’ar At) 

■’/„ i>l l\ti 

Oas* S n N/A 

Seoior Swap 



Clua A1 

SISO.O MM 

7.30H 

Clua A2 

StSO.OMM 

7.30% 

CluaB 

S160.0 MM 

8.00% 

Class C 

SIOO.O MM 

3.00% 

CItuD 

$130.0 MM 

7.30% 

CtessE 

S30.0UM 

1.30% 

Income Notes 

$60.0 MM 

3.00% 


N/A 

AAA/ AAA 

Not Offered 

166.7% 

Aaa'AAA 

Not Offered 

133.3% 

Aaa'AAA 

ImL+nOps 

133.3% 

Aaa/AAA 

llnl.+()bp.t 

130.3% 

AaI/AA 

ImL+(i bjw 

113.6% 

A2/A 

liiiLl'[]bp8 

104.7% 

Baal/BBB 

ImL-i-l] bps 

103.1% 

Ba1/BB+ 

liiiL+[ ]bpi 


Ooldtnin Stela. A Co. ("Oeldmin') uteeB the tueli. 

60S of the usaa will bo iin(le nne CDS nferenong ell forty ofaligon tn ABX 
2006-1 tod ABX 200«-3. 

The portfolio eooain afcoUitnrel whidi ii rued AleettBteS tnd BBB- eritb tft 
iveregeminBofBtiS^HS. lOOS willbersel-malerBltted eeeuritieB. 

Low fee Kmam end leu '^er^iad" pottfolio then otiur oieataiAe <SOe in be 


Gtildtaan. u Li^uidttim Agail, will liquidUe Bsy ueS dotominod to be t 'oodit 
cult* withia 1 ! BMtttht ofatid dttsnniRttian. Credit lUak uaA will include; 

-Any eua downsttdodbyMoody'i w SAP below BaSor BB- 
- Any uta bU il bdaulad a w^d be aepsiauang a credit enot u defmed 
by the PAUO coafum 

Tben mH be no teinvatnea. nbainaioB, diiaaiDniry trading o diteraiaitry 
lelci. After claiiii& uaae Ihit are ddemuREd to be 'sedH riak’ will bo sold by the 
Liguidtiioa Agon wtlhio one year of tueh deurBanttaon. 

Oddman «nll invest in spoition of the Inoeme Kota at dosins. 


adc aowtun diainclei rcinveametK riak and ihonaie expected uaighted 
t livei onliibiliiiea 

. No t«iivcBtnaii.eubclitinisa. ertiueraiaDiO' uading 
• Prooeedifraai uedil-riskcalea will be (Rated u principal (xydowns a . 
reduction of dw Senior Swap 


a in dw porUblie ctuDinaies poasibitiry of «n inioea rat swap 


PtrVUia nfCollOerel (SMM) 

Total Eapecsal Pottfolio Sim (SMM) 
SRamped 

Moody’s Weighted Average Raing Factor 

Waglaad Avenge Life 

Number of Positions 

DieUMl Obiigoii 

Owalion WeigMsd DM 






1 Soflxf ( oinini'ilitiii til' I'liriiVl NX'sii'clititiM; Pot lliilin 
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All ouaimilKn in ihia Tern Shea, whAlie Teguding Ihe — iiuldng aiy ueunda faenda or < 

Cireulv ihr uiy Hcuritia (ausUy (old lo jmL Hu (eauritia hive oa been md nCQ aa be regltteed uodi 
under (he Imubnea CnmiBi^ Aa nf 1940, M emended. Tbie Term Sheet a fiimidisd to pmagieafye tnvei 
oSeiedheiBby. Theiafonoiliaoeaiuiiiedhseiaraey nabeniaidvKedauaediB whdeaiapst fiir uiy a 




Dcl.til. 


InUfll Piuchaser; 

Oflering Type; 

Uidng, Cearlng & Sctfleimntr 


Reinvestment Period: 
Ncm-Odl Period: 
Auction Can Diric: 
Mtidmnm Call Prtee; 
Legal Final Matorttr: 
Payment Ficqueni^: 


liquidation Agent Fee; 
ERISA Eligible: 


Tbx Treatment: 
ContnlUiig dam: 


Hudsoo Mezzuiine Funding 2Q06>1, LTDv iacorperaed with linilled liability in (be Cayman Istandi 
Hudson Mezzanine Funding 2006- l^Coip, eorporatieo agonized unda die taws ofthe Stale of Delaware 
Ooldmon, Sadu & Co. 

II 

Ooldnian Sacha & Ca 

Reg S (Non-U.S. Persoita only). Rule I44iA Rule l44Apiiruhasan roust be qiulilied puniiasers under (he Invealmeoi Company 
Act of 1940 

Application may be made to admit the seeuntiea ona aoek exchange il the Iseuer's choice, if practicable. There can be no 
•sniruDoe that any such appiioBtion will be made and that any sudiidouaooD will be gramed The Class S, A.B, C. DandENotss 
will seoie through Euroclcm/CIcareiream/DTC. Nous wiS aaiite with acoued imereit, if any, fiomdie Closing Dale. The inhiil 
LQORRztf on the S, A, B, C, D and ENoiet will be act two business days prior to the Closing Dais 
None 

Approrimstciy three yean. Callable in wtMle on or after April 2010 by a ofthe Income Ndes 

SUriittg April 2012 and annually in April ibenatAcr 

dasa S, A, U, C, U and E Notes (if issued) « par p<his accrued InUresL Ibere is no call premium to the Income Notes 
April 2043 for the (Senior Swap], Claaa A, B, C, D and E Notaa. April (2015] for theClaasS 

The Senior Swap. Class B, A, B,C, D and E Notes will receive pranium ood intercn payments mordhly, commenciog April 2007. 
The Senior Swap, Claas S, A, B. O and E Notes will receive [rincipal payments and reduce outstanding principal omouota 
monthly, coRunoicing April 2007. Inoonie Notes will receive distributions according to the paymetd wite^l quirtcriy, 
cornmneing April 2007 

10 bps pa annual, payable aenior to preowmonlheScnior Swap and payable monthly, commeacing April 2007 

The Class S, A,B, C, and □ Notn are expected lo be ERISA eligible, assuming that the pirdiase is not a prohibited transaction for 

the purehaser 

Class S, Senia Swap, A, B. C, and O Notes will be treated aa debt 

TheCiaai S, Senior Swap end ANa(et(the*^eaia Notes”) voting in the ag^egate until paid in foil, then Class B, Class C, Class 
□ and data E Notu inthal ordaucoil each Claas is paid in foil 
Single name oedit detiauh swaps refenneiag RMBS securities 


CUh CNoU ^MrcdltleralizAioB Reid 
Qais D Note OrercoHurralieiBOB Ralia 
Qat) E Note OvercollHeeizeioa Reio 


Synthette Secnritlai: 
Interest ShurtfaQ Baals: 
Credit Evoitsi 


Dclkidt Swa'p CoOeteral: 


PayAs.You.Oo (■‘PAUG'T ISDA 
Fiaed Cap Applicable 
Writedown 

Failure to Pay Prifldjnl 
Uiibvssed Kaiiflga Uowogrede 

Prbeecda from itw isautnee ofthe seeuiitiee deposited with Goldman Sachs in exchange for Defoult Swap CollstenJ, Default 
Swap Collatoal will be ddivured to Ooldmarv (Qto settle any Credit Events, (ii) lo pay Physical SMtlemaot Antounla, (iU) to 
pay ceriaia Synthetic Security TennitHtioa Payments and in exebsnge for Synthetic Security Ccuotanoriy Principal Payments. 
If die Default Swap CollstenJ is not sufltcieid to scale soy Credit Evert, pey any Pbyiical SeOJemert Amount, or to pay eny 
eueh Sjwhetic Seatriiy Terminatiao Paynnit, generally, the Senior Swep Countopwry wili pay euefa imounls. 
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From: Herrick, Darr^ K 

Sent: Saturday, Sefftember 30, 2006 7:17 PM 

To: Bieber, Matthew G. 

Subject: Re: Hudson Mezz 


Thanks 


Original Message 

From; Bieber, Matthew G. 

To; Herrick, Darryl K 

Sent: Sat Sep 30 19:13:55 2006 

Subject: RE; Hudson Me22 

Left some comments on your chair. 


From: Herrick, Darryl K 

Sent: Saturday, September 30, 2006 11:54 AM 

To: Ostrem, Peter L; Case, Benjamin; Bieber, Matthew G. 

Subject: Hudson Mezz 

<< File: Hudson Mezz Debt Book 2006-09-203. ppt » « File: Hudson Mezz Termsheet 

2006-09-27 Sales.doc » 

Team, He are planning to begin marketing Hudson Mezz this week 

I have attached'is the marketing book and Cenn sheet as it currently stands {still 
updating stress runs] 

Would appreciate any feedback/ comaents you have on this because it discusses the 
current CDO and more importantly what out desk’s strategy is with Hudson program for the 
future. Be interested in getting everyone's color 

I am In the office tomorrow so can talk then or whenever you get a chance can reach 
me on my cell (646] 526-6256 

Darryl 


Confidential Treatment Requested by Goldm 


Permanent SubcommlKec on Investigations 


Wall Streets The FinancUU Crisis 

Report Footpote #2253 


GS MBS-E-017504075 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00165 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



162 


Footnote Exhibits - Page 4233 


From: 

Sent: 

To: 

Subject 


I am concerned that the levels we put on the abx cdo for single-a and trlple-bs do not 
compare favorably with the single-a off of a abx 1 + abx 2 trade. 

We need a goog story as to why we think the risk is different. 


Swenson, Midiaei 

Wednesday, September 27, ^06 6:32 PM 
Bimbaum, Josh 
Abx cdo 
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(Multicurrency — Cross Border) 


ISDAe 

bttemaional Swap Deaien Associaiion, Ijic. 

MASTER AGREEMENT 

dated as of 

among 

GOLDMAN SACHS INTERNATIONAL and HUDSON MEZZANINE FUNDING 2006-1, LTD. 

have entered and/or anticipate entering into one or more transactions (each a “Transaction”) that are or wi!! be 
governed by this Master Agreement, which includes the schedule (the “Schedule"), and the documents and other 
confirming evidence (each a ''Confirmation") exchanged between the parties confiming those Transactions. 
Accordingly, the parties agree as follows: — 

1. interpretation 

(a) Definitioni. The terms defined in Section H and in the Schedule will have the meanings therein specified 
for the purpose of this Master Agreement. 

(b) Inconsistency. In the event of any inconsisttnQr between the provisions of the Schedule and the other 
provisions of diis Master Agreement, the Schedule will prevail. In the event of any inconsistency between the 
provisions of any Confirmation and this Master Agreement (including the Schedule), such Confirmation will prevail 
for the purpose of the relevant Transaction. 

(c) Single Agreement All Transactions are entered into in reliance on the fact that this Master Agreement and 
all Confirmations form a single agreement between (he parties (collectively referred to as (his "Agreement’^'and the 
parties would not otherwise enter into any Transactions. 

2. Obligations 

(a) Central Conditions. 

(i) Each party will make each payment or delivery specified in each Confirmation to be made by it, 
subject to the other provisions of this Agreement. 

(ii) Payments under this Agreement will be made on the due date for value on that date in the place of the 
account specified in the relevant Confirmation or otherwise pursuant to this Agreement, in finely 
transferable funds and in the maruier customary for payments in the required currency. NVhere settlement is 
by delivery (that is, other than by payment), such delivery will be made for receipt on the due date in (he 
manner customary for the relevant obligation unless otherwise specified in the relevant Confirmation or 
elsewhere in this Agreement. 

(iii) Each obligation of each party under Section 2(8K>) is subject to (1) the condition precedent that no 
Event of E)efauil or Potential Event of Default with respect to the other party has occurred and is 
continuing, (2) the condition precedent that no Early Termination Date in respect of the relevant 
Transaction has occurred or been effectively designated and (3) each other applicable condition precedent 
specified in this Agreement, 


Copvrighi O 1992 bv International Swsc Dealers Arsociition. Inc. 
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fb) Change of Account. Eiflier party may change jis account for receiving a payment or delivery by 

giving notice to the other party at least five Local Business Days prior to Oie scheduled date for the payment 
or delivery to tvhich such change applies unless such other party gives timely notice of a reasonable objection 
to such change. 

(c) Netting. If on any date amounts would otherwise be payable; — 

(i) in the same currency; and 

(ii) in respect ofthe sameTransaction, 

by each party to the other, then, on such date, each party’s obligation to make payment of any such amount 
will be automatically satisfied and discharged and, if the aggregate amount th^ would otherwise have been 
payable by one party exceeds the aggregate amount that would otherwise have been payable by the other 
party, replaced by an obligation upon the party fcy whom the larger aggregate amount would have been 
payable to pay to the other party the excess ofthe larger aggregate amount over the smaller aggregate amount. 

The parties may elect in respect of two or more Transactiwia that a net airwunl will be determined in respect 
of all amounts payable on the same date in the same currency in respect of such Transactions, regardless of 
whether such amounts arc payable in respect of the same Transaction. The election may be made in the 
Schedule or a Confirmation by specifying that subparagraph (ti) above will not apply to the Transactions 
identified as being subject to the election, togrther with *e starting date (in which case subparagraph (ii) 
above will not, or will cease to, apply to such Transactions from such date). This election may be made 
separately for different groups of Transactions and will apply separately to each pairing of Offices through 
which the parties make and receive payments or deliveries. 

(d) Deduction or tyUhhol/tiiig for Tax. 

(i) <?roK-l/p. Ail payments under this Agreement will be made without any deduction or 
withholding for or on accoum of any Tax unless such deduction or withholding is required by any 
applicable law. as modified by the practice of any relevant governmental revenue authority, then in 
effect. Ifa party is so required to deduct or withhold, then thal party (“X") will: — 

(1) promptly notify (he other party (‘T”) of such requirement; 

(2) pay to the relevant authorities the full amount required to be deducted or withheld 
(including the full amount required to be deducted or withheld from any additional amount 
paid by X to Y under this Section 2(d)) promptly upon the earlier of determining that such 
deduction or withholding is required or receiving notice that such amount has been assessed 
against Y; 

(3) promptly forward to Y an official receipt (or a certified copy), or other documentation 
reasonably acceptable to Y, evidenciitg such payment to such authorities; and 

(4) if such Tax Is an Indemnifiable Tax. pay to Y, in addition lo the payment to which Y is 
otherwise entiUed under this Agreemeitt, such additional amount as is necessary to ensure that 
the net amount actually received by Y (free and clear of Indemnifiable Taxes, whether assessed 
against X or Y) will equal the full amount Y would have received had no such deduction or 
withholding been required. However, X will not be required 10 pay any additional amount to 
Y to the extent thai it would not be required to be paid but for: — 

(A) the failure by Y to comply with or perform any agreement contained in 
Section 4(8)(i). 4(a)(iii) or 4(d): or 

(B) the failure of a representation made by Y pursuant lo Section 3(f) to be accurate and 
true unless such failure would not have occurred but for (I) any action taken by a taxing 
authority, or brought in a court of competent jurisdiction, on or after the date on which a 
Transaction is entered into (regardless of whether such action is taken or brought with 
respect to a parry to this Agreement) or (H) a Change in Tax Law. 
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(ii) LlabiUty. If ". — 

(1) X is required by any applicable Uw, as modified by the practice of any relevant 
governmental revenue authority, to make any deduction or withholding in respect of which X 
would not be required to pay an additional amount to Y under Section 2(d)(iX4}; 

(2) X does not so deduct or widthold; and 

(3) a liability resulting from such Tax is assessed directly against X, 

then, except to the extent Y has satisfied or th«) satisfies the liability resulting ^om such Tax. Y 
will promptly pay to X the amount of such liability (including any related liability for interest, but 
including any related liability for penalties only if Y has failed to comply with or perform any 
agreement contained in Section 4(aXiX or 

(e) Default Interest, Other Amounts. Prior to the occurrence or effective designation of an Early 
Termination Date in respect of the relevant Transaction, a party that defaults in the performance of any 
payment obligation will, to the extent permitted by law and subject to Section 6(c), be required to pay interest 
(before as well as after judgment) on the overdue amount to the other party on demand in the same currency 
as such overdue amount, for the period from (and including) the original due date for payment to (but 
excluding) the date of actual payment, at the Deftuli Rate. Such interest wilt be calculated on the basis of 
daily compounding and the actual number of days elapsed. If. prior to the occurrence or efTective designation 
of an Early Termination Dale in respect of the relevant Transaction, a party defaults in the performance of 
any obligation required to be settled by delivery, it vtrill compensate the other party on demand if and to the 
extent provided for in the relevant Confirmation or elsewhere in this Agreement. 

3. Representations 

Each party represents to the other party (which representations will be deemed to be repeated by each party 
on each date on which a Transaction is entered into and. in the case of the representations in Section 3(f), at 
all times until the termination of this Agreement) that: — 

(a) Basic Representations. 

(1) Status. It is duly organised and validly exiting under the laws of the jurisdiction of its 
organisation or incorporation and, if relevant under such laws, in good standing; 

(ii) Powers. It has the power to execute this Agreement and any other documentation relating to 
(his Agreement to which it is a party, to deliver this Agreement and any other documentation relating 
to this Agreement that it is required by this Agreement to deliver and to perform its obligations 
under this Agreement and any obligations it has under any Credit Support E>ocumeni to which it is 
a party and has taken all necessary action to authorise such execution, delivery and performance; 

(iii) f^o Violation or Conflict. Such execution, (Mivery and performance do not violate or conflict 
with any law applicable to it, any provision of its eonstitutional documents, any order or judgment 
of any court or other agency of government applicable to it or any of its assets or any contractual 
restriction binding on or affecting it or any of its assets; 

(iv) Consents. Ail governmental and other consents that are required to have been obtained by it 
with respect to this Agreement or any Credit Support Document to which it is a party have been 
obtained and are in full force and effect and all conditions ofany such consems have been complied 
with; and 

(v) Obligations Binding, Us obligations under this Agreement and any Credit Suppon Documatt 
to which it is a party constitute ib legal, valid and binding obligations, enforceable in accordance 
with their respective terms (subject to applicable bankruptcy, reorganisation, insolvency, 
moratorium or similar laws affecting creditors* righb generally and subject, as to enforceability, to 
equitable principles of general application (regardless of whether enforcement is sought in a 
proceeding in equity or at taw)). 
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(b) Absence of Certain Events. No Eventof Default or Potential Event of Default or, to its knowledge. 
Termination Event with respect to U has occurred and is continuing and no such event or circumstance would 
occur as a result of its entering into or performing its obligations under this Agreement or any Credit Support 
Document to which it is a par^. 

(c) Absence of Litigtuion. There is not pending or, to its knowledge, threatened against it or any of its 
Affiliates any action, suit or proceeding at law or in equity or before any court, tribund, governmental body, 
agency or official or any arbitrator that is likely to affect the frailty, validity or enforceability against it of 
this Agreement or any Credit Support Document to which it is a party or its ability to perform its obligations 
under this Agreement or such Credit Support Document. 

(d) Accuracy of Specified Information. All applicable InftHmation that is furnished In writing by or on 
behalf of it to the other party and is identified for the purpose of ffiis Section 3(d) in the Schedule is. as of 
the date of the information, true, accurate and compiete in every material respect. 

(e) Payer Tax Representation. Each representation specified in the Schedule as being made by it for 
the purpose of this Section 3(e) is accurate and true. 

(f) Payee Tax Representations. Each representation specified in the Schedule as being made by it for 
the purpose of this Section 3(() is accurate and true. 

4. Agreements 

Each party agrees with the other that, so long as either party has or may have any obligation under this 
Agreement or under any Credit Support Document to which It is a party ; — 

(a) Furnish Specified Information. It will deliver to the other party or. in certain cases under 
subparagraph (iii) below, to such government or taxing au^ority as the other party reasonably directs: — 

(i) any forms, documents or certifictfes relating to taxation specified in the Schedule or any 
Confirmation; 

(ii) any other documents specified in the Schedule or any Confirmation; and 

(iii) upon reasonable demand by such other party, any form or document that may be required or 
reasonably requested in writing in order to allow such other party or its Credit Support Provider to 
make a payment under this Agreement or any applicable Credit Support Document without any 
deduction or withholding for or on account of any Tax or with such deduction or withholding at a 
reduced rate (so long as the completion, execution or submission of such form or document would 
not materially prejudice the legal or commercial position of the party in receipt of such demand), 
with any such form or document to be accurate and completed in a manner reasonably satisfactory 
to such other party end to be executed and to be delivered with any reasonabiy required certification, 

in each case by the date specified in the Schedule or such Confirmation or, if nor^e is specified, as soon as 
reasonably practicable. 

(b) Maintain Authorisations. It will use all reasonable effi>n5 to maintain in fell force and effect all 
consents of any guvemmental or other authority that are required to be obtained by it with respect to- this 
Agreement or any Credit Support Document to which It is a party and will use all reasonable efTorts to obtain 
any that may become necessary in the future. 

(c) Comply with Laws. U will comply in all material respects with all applicable laws and orders to 
which it may be subject if failure so to comply would m^eriafiy impair its ability to perform its obligations 
under this Agreement or any Credit Support Document to which it is a party. 

(d) Tax Agreement. It will give notice of any failure of a representation made by it under Section 3(f) 
to be accurate and true promptly upon {earning of such failure. 

(e) Payment of Stamp Tax. Subject to Section H, it will pay any Stamp Tax levied or imposed upon 
it or in respect of its execution or performance of this Agreement by a jurisdiction in which it is incorporated, 
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organised, managed and controlled, or considered to have Hs seat, or in which a branch or ofHce through 
which it is acting for the purpose of this Agreement is located (“Stamp Tax Jurisdiction”) and will indemnily 
the other party against any Stamp Tax levied or imposed upon the other party or in respect of the other party’s 
execution or performance of this Agreement by any sudi Stamp Tax Jurisdiction which is not also a Stamp 
Tax Jurisdiction with respect to the other party. 

S. Events of Default and Termination Events 

(a) E\'Wt! of Default. The occurrence at any time with respect to a party or, if applicable, any Credit 
Support Provider of such party or any Specified Entity of such party of any of the following events constitutes 
an event of default (an “Event of Default”) with respect to such party: — 

(i) Failure to Pay or Deliver. Failure by the party to make, when due. any payment under this 
Agreement or delivery under Section 2(a)(i) or 2(e) required to be made by it if such failure is not 
remedied on or before the third Local Business Day after notice of such failure is given to the party; 

(ii) Breach of Agreement. Failure by the party to comply with or perform any agreement or 
obligation (other than an obligation to make any payment under this Agreement or delivery under 
Section 2(aXi) or 2(e) or to give notice of a Teiwinalion Event or any agreement or obligation 
under Section 4(aXi)r 4{aXiii) or 4(d)) to be com^ied with or performed by the party in accordance 
with this Agreement if such ftilure is not rem^ied on or before the thirtieth day after notice of 
such failure is given to the party; 

(iii) Credit Support DefauU. 

(1) Failure by the party or any Credit Support Provider of such party to comply with or 
perform any agreement or obligation to be complied with or perfonned by it in accordance 
with any Credit Support Document if such failure is continuing after any applicable grace 
period has elapsed; 

(2) (he expiration or termination of such Credit Support Document or the failing or ceasing 
of such Credit Suppdn Document to be in full force and effect for (he purpose of this Agreement 
(in either race other than in accordance with Its terms) prior to the satisfaction of all obligations . 
of such party under each Transaciior* to which such Credit Support Document relates without 
the written consent of the other party; or 

(3) the party or such Credit Support Provider disaffirms, disclaims, repudiates or rejects, in 
whole or in pan, or challenges the validity of, sudt Credit Support Document: 

(iv) Mitrepresentaihn. A representation (other than a representation under Section 3(e) or (f)) 
made or repeated or deemed to have been made or repeated by the party or any Credit Support 
Provider of such party In this Agreement or any Credit Support Document proves to have been 
incorrect or misleading in any material respect whwi made or repeated or deemed to have been made 
or repeated; 

(v) Default under Specified rraasaction. The party, any Credit Support Provider of such party or 
any applicable Specified Entity of such party (1) defaults under a Specified Transaction and, after 
giving effect to any applicable notice requirement or grace period, there occurs a liquidation of, an 
acceleration of obligations under, or an early termination of, that Specified Transaction, (2) defaults, 
after giving effect to any applicable notice requirement or grace period, in making any payment or 
delivery due on the last payment, delivery or exchange date of, or any payment on early termination 
of, a Specified Transaction (or such default continues for at least three Local Business Days if there 
is no applicable notice requirement or grace period) or (3) disaffirms, disclaims, repudiates or 
rejects, in whole or in part, a Specified Transaction (or such action is taken by any person or entity 
appointed or empowered to operate it or act on its behalf); 

(vi) Cross Default. If “Cross Default” Is specified in the Schedule as applying to the party, the 
occurrence or existence of (1) a default, event of default or other similar condition or event (however 


5 


!SDA® 1992 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-021822060 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 PO 00000 Frm 00171 


Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



168 


Footnote Exhibits - Page 4239 


described) in respect of sudi party, any Credit Support Provider of such party or any applicable 
Specified Entity of such party under one or more agreements or instniments relating to Specified 
Indebtedness of uiy of them (individuBUy or collectivefy) in an aggregate amount of not less than 
the applicable Threshold Amount (as specified in the Schedule) which has resulted in such Specified 
indelKedness becoming, or becoming capable at such time of being declared, due and payable under 
such agreements or instniments, before it would otherwise have been due and payable or (2) a default 
by such party, such Credit Support Prtrvider or sudt Specified Entity (individually or collectively) 
in making one or more payments on the due date thereof in an aggregate amount of not less than the 
applicable Tlveshoid Amount under such 8gre»nents or instniments (af^r ^ving effect to any 
applicable notice requirement or grace period); 

{y\k) Bankruptcy. The party, any Credit Suppoit Provider of such party or any applicable Specified 
Entity of such party: — 

(I) is dissolved (other than pursuant to a consolidation, amalgamation or merger); (2) becomes 
insolvent or is unable to pay iu debts or faib or admits in writing its inability generally to pay 
its debts as they become due; (3) makes a general assignment, arrangement or composition 
with or for the benefit of its creditors; (4) instihites or has instituted against it a proceeding 
seeking a judgment of iruolvency or bankruptcy or any other relief under any bankruptcy or 
insolvency law or other similar law affecting creditors* rights, or a petition is presented for its 
winding-up or liquidation, and, in the case of any such proceeding or petition instituted or 
presented against it, such proceeding or petition (A) results in a judgment of insolvency or 
bankruptcy or the entry of an order for relief or the making of an order for its winding-up or 
liquidation or (B) Is not dismissed, discharged, stayed or restrained in each case within 30 days 
of the institution or presentation thereof; (5) has a resolution passed for its winding-up, official 
management or liquidation (other than pursuant to a consolidation, amalgamation or merger); 
(6) seeks or bectmies subject to the appointment of an administrator, provisional liquidator, 
conservator, receiver, trustee, custodian or other similar official for it or for all or substantially 
all its assets; (7) has a secured party take possession of all or substantially all its assets or has 
a distress, execution, attachment, sequestration or other legal process levied, enforced or sued 
on or against all or substamially all Its assets and such secured party maintains possession, or 
any such process is not dismissed, discharged, stayed or restrained, in each case within 30 days 
thereafter; (8) causes or is subject to any event with respect to it which, under the applicable 
laws of any jurisdiction, has an analogous effect to any of the events specified in clauses (I) 
to (7) (inclusive); or (9) takes any action in furtherance of, or indicating its consent to. approval 
of, or acquiescence in, any of the foregoing acts; or 
(viii) Merger Without Auumpfion. The party or any Credit Support Provider of such party 
consolidates or amalgamates with, or merges with or Into, or transfers all or substantially all iu assets 
to, anotiier entity and, at the time of such consolidation, amalgamation, merger or transfer — 

(1) the resulting, surviving or transferee entity fails to assume all the obligations of such party 
or such Credit Support Provider under this Agreement or any Credit Support document to 
which it or its predecessor was a party by operation of iaw or pursuant to an agreement 
reasonably satisfactory to the other party to this Agreement; or 

(2) the benefits of any Credit Support Document fail to extend (without the consent of the 
othn* party) to the performance by such resulting, surviving or transferee entity of its 
obligations under this Agreement. 

(b) Tentiinalhn Evetttx. The occurrence at any time with respect to a parry or, if applicable, any Credit 

Suppon Provider of such party or any Specified Entily of such party of any event specific below constitutes 
an Illegality if the event is specified in (i) below, a Tax Event if the event is specified in (It) below or a Tax 
Event U(>on Mergerif the event is specified in(iii) below, and, ifspetified to be applicable, a Credit Event 


6 


ISDA® 1992 


Confidential Treatment Requested by Goldman Sachs GS MBS-E>021822061 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00172 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



169 


Footnote Exhibits - Page 4240 


Upon Merger if the event is specified pursuant to (Iv) below or an Additional Termination Event if the event 
is specified pursuant to (v) below: — 

(1) IHegaiity. Due to the adoption of, or any change in, any applicable law after the date on which 
a Transaction is entered into, or due to the promulgation of, or any change in, the interpretation by 
any court, tribunal or regulatory authority with competent jurisdiction of any applicable law after 
such date, it becomes unlawful (other than as a result of a breach by the party of Section 4(b)) for 
such party (which will be the Affected Party): — 

(1) to perform any absolute or contingent obligation to make a payment or delivery or to 
receive a payment or delivery in respect of such Transaction or to comply with any other 
material provision of this Agreement relating to such Transaction; or 

(2) to perform, or for any Credit Support Provider of such party to perform, any contingent 
or other obligation which the party (or such Credit Support Provider) has under any Credit 
Support Document relating to such Transaction; 

(ii) Tax Ewnt Due to (x) any action taken by a taxing authority, or brought In a court of competent 
jurisdiction, on or after the date on which a Transaction is entered into (r«gardl»s of whether such 
action is taken or brought with respect to a party to this Agreement) or (y) a Change in Tax Law, 
the party (which will be the Affected Party) will, or there is a substantial likelihood that it will, on 
the next succeeding Scheduled Payment Date (I) be required to pay to the other party an additional 
amount in respect of an Indemnifiable Tax under Section 2(d)(iX4) (except in respect of interest 
under Section 2(e), 6(dXii) or 6(c)) or (2) receive a payment from which an amount is required to 
be deducted or withheld for or on account of a Tax (except in respect of interest under Section 2(e), 
6(d)(ii) or 6(e)) and no additional amount is required to be paid in respect of such Tax under 
Section 2(d)(i)(4) (other than by reason of Section 2(dKi)(4)(A) or (B)); 

(iii) Tax Event Upon Merger. The party (the “Burdened Party”) on the next succeeding Scheduled 
Payment Date will either (!) be required to pay an additional amount in respect of an Indemnifiable 
Tax under Section 2(dXiK'^) (except in respect of interest under Section 2(e), 6(d)(ji) or 6(e)) or 

(2) receive a payment from which an amoum has been deducted or withheld for or on account of 
any Indemnifiable Tax in respect of which the other parry is not required to pay an additional amount 
(other than by reason of Section 2(d)(i)(4)(A) or (B)), in either case as a result of a party 
consolidating or amalgamating with, or merging with or into, or transferring all or substantially all 
its assets to, another entity (which will be the Affected Party) where such action does not constitute 
an event described in Section 5(aXviii); 

(iv) Cretin Event Upon Merger. If “Credit Event Upon Merger” is specified in the Schedule as applying 
to the patty, such party C‘X"). any Credit Support Provider ofX or any sf^licsble Specified Entity ofX 
consolidates or amalgamates with, or merges with or Into, or transfers all or subsuntially all its assets 
to, another entity and such action does not constitute an event described in Section 5(BXviii) but the 
creditworthiness of the resulting, surviving or transferee w>tity is materially weaker than that of X, such 
Credit Support Provider or such Specified Entity, as the case may be, immediately prior to such action 
(and, in such event, X Of its successor or transferee, as appropriate, will be the Affected Porty); or 

(v) Additional Termination Event. If any “Additional Termination Event” is specified In the 
Schedule or any Confirmation as applying, the occurrence of such event (and, in such event, the 

■ Affected Party or Affected Parties shall be as specified for such Additional Termination Event in • 
the Schedule or such Confirmation). 

(c) Event o/DefauU and Illegality. If an event or circumstance which would otherwise constitute or 
give rise to an Event of Default also constitutes an Illegality, it will be treated as an Illegality and will not 
constitute an Event of Default. 
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6. Early Termination 

(a) Right to Terminate Following Event of Default. If at any time an Event of Default with respect to 
a party (the “Defaulting Party”) has occurred and is then continuing, the other party (the ‘'Non-defaulting 
Party”) may, by not more than 20 days notice to the Defaulting Party specifying the relevant Event of Default, 
designate a day not earlier than the day such notice is effix:tive as an Early Termination Date in respect of 
ail outstanding Transactions. If. however, “Automatic Early Termination" is specified in the Schedule as 
applying to a par^, then an Early Termination Dale in respect of all outstanding Transactions will occur 
immediately upon the occurrence with respect to such party of an Event of Default specined in 
Section S(a)(vii)(l). (3), (S), (6) or, to the extent analt^ous thereto, (8), and as of the time immediately 
preceding the institution of the relevant proceeding or the presentation of the relevant petition upon the 
occurrence with respect to such party of an Event of Default specified in Section S(BXviiX4) or, to the extent 
analogous thereto, (8). 

(b) Right to Terminate Fallowing Termination Event. 

(i) Notice. If a Termination Event occurs, an Affected Party will, promptly upon becoming aware of 
it. notify the other party, specifying the nature'ofthat Termination Event and each Affected Transaction 
and will also give sud) other information about Uiat Termination Event as the other party may reasonably 
require. 

(ii) Transfer to Avoid Tirmlnatlon Event. If either an lllegaiiTy under Section 'S(b)(iXI) or a Tax 
Even! occurs and there is only one Affected Party, or if a Tax Event Upon Merger occurs and the 
Burdened Party is the Affected Party, the Affected Party will, as a condition to its right to designate 
an Early Termination Date under Section 6(bXiv). use all reasonable efforts (which will not require 
such party to incur a loss, excluding immaterial, jocidenial expenses) to transfer within 20 days after 
it gives notice under Section 6(bX>) all rights and obligations under this Agreement in respect of 
the Affected Transactions to another of its Offices or Affiliates so that such Termination Event 
ceases to exist. 

If the Affected Party is not able to make such a transfer it will give notice to the other parQ' to that 
effeet within such 20 day period, whereupon the other party may effect such a transfer within 
30 days after the notice is given under Section 6(bXi)- 

Any such transfer by a party under this Section 6(bX>i) vdll be subject to and conditional upon the 
prior vkTitten consent of the other party, which consent will not be withheld if such other party’s 
policies in effect at such time would permit it to enter into transactions with the transferee on the 
terms proposed. 

(Hi) Two Affected Parties. If an Illegality under Section 5(b)(iXl) ot a Tax Event occurs and there 
are two Affected Parties, each party will use alt reasonable efforts to reach agreement within 30 days 
after notice thereof is given under Sectiort 6(b)(i) on action to avoid that Termination Event. 

(iv) Right to Terminate. \(: — 

(1 ) a transfer under Section 6(bXii) or an agreement under Section 6(b)(iii), as the ease may 
be, has not been effected with respect to all Affected Transactions within 30 days after an 
Affected Party gives notice under Section 6(b)(i); or 

(2) an Illegality under Section 3(bXi)(2), a Credit Event Upon Merger or an Additional 
Termination Event occurs, or a Tax Event Upon Merger occurs and the Burdened Party is not 
the Affected Party. 

either party in the case of an Illegality, the Burdened Party in the case of a Tax Event Upon Merger, 
any Affected Party in the case of a Tax Event or an Additional Tennination Event if there is more 
than one Affected Parly, or the party which is not the Affected Porty in the case of a Credit Event 
Upon Merger or an Additional Termination Event if there is only one Affected Party may, by not 
more than 20 days notice Co the other party and provided Chat the relevant Termination Event is then 
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continuing, designate a day not earlier than the day such notice is efTcctive as an Early Termination 
Date in respect of all AtTected Transactions. 

(c) Effed of Designation. 

(i) If notice designating an Early Termin^ion Date is given under Section 6(a) or (b), the Early 
Termination Date will occur on the dale so designated, whether or not the relevant Event of Default 
or Termination Event is then continuing. 

(ii) Upon the occurrence or cfTective designation of an Early Termination Date, no further 
payments or deliveries under Section 2(aKi) or 2(e) in respect of the Terminated Transactions will 
be required to be mode, but without prejudice to the other provisions of this Agreement. The amount, 
if any, payable in respect of an Early Termination Date ^aJl be determined pursuant to Section 6(e). 

(d) Calculations. 

(i) Statement. On or as soon as reasonably practicable following the occurrence of an Early 
Termination Date, each party will make the calculatitHts on its part, if any, contemplated by Section 6(e) 
and will provide to the other party a statement (t) showing, in reasonable detail, such calculations 
(including all relevant quotations and specifying any amount payable under Section 6(e)) and (2) giving 
details of the relevant account to which any amount payable to ills to be paid. In the absence of written 
confirmation from the source of a quotation obtained in determining a Market Quotation, the records of 
the party obtaining suc^ quotation will be conclusive evid^ce of the existence and accuracy of such 
quotation. 

(ii) Payment Date. An amount calculated as being due in respect of any Early Termination Date 
under Section 6(e) will be payable on the day that notice of the amount payable is effective (in the 
case of an Early Termination Date which is designated or occurs as a result of an Event of Default) 
and on the day which is two Local Business Days after the day on which notice of the amount payable 
is effective (in the case of an Early Termination Date which is designated as a result of a Termination 
Event). Such amount will be paid together with (to the extent permitted under applicable law) 
interest thereon (before as well as after judgment) In the Termlrration Currency, from (and including) 
the relevant Early Termination Date to (but excluding) the date such amount is paid, at the 
Applicable Rate. Such interest will be calculated on the basis of daily compounding and the actual 
number of days elapsed. 

(c) Payments an Early Termination. If an Early Termination Date occurs, the following provisions 
shall apply based on the parties' election in the Schedule of a payment measure, either "Market Quotation" 
or "Loss", and a payment method, either the ‘’First Method" or the "Second Methexi". If the parlies fail to 
designate a payment measure or payment method in the Schedule, it will be deemed that "Market Quotation" 
or the "Second Method”, as the case may be, shall apply. The amount, if any, payable in respect of an Early 
Termination Date and determined pursuant to this Section will be subject to any Set-off. 

(i) Events of Default. If the Early Termination Date results from an Event of Default; — 

(1) First Method and Market Quotation. If the First Method and Martet Quotation apply, the 
Defaulting Party will pay to the Non-defaulting PMty the excess, if a positive number, or(A) the 
sum of the Settlement Amount (determined by the Non-defaulting Pnrty) irt respect of the 
Terminated Transactions and the Termination Currency Equivalent of the Unpaid Arnounts owing 
to the Non-defaulting Party over (B) thcTermination Currency Equivalent ofthe Unpaid Amounts 
owing to the Defaulting Party. 

(2) First Method and Loss. If the First Method and Loss apply, the Defaulting Party will pay 
to the Non-defauUing Party, if a positive number, the Non-dcfauiling Party’s Loss in respect 
of this Agreement. 

(3) Second Method and Market Quotation. If the Second Method and Market Quotation apply, 
an amount will be payable equal to(A)iheswn ofthe Settlement Amount (determined by the 
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Non-defaulting Party) in respect of the Tennmated Transactions and the Termination Currency 
Equivalent of the Unpaid Amounts owing to the Non-defaulting Party less (B) the Termination 
Currency Equivalent of the Unpaid Amounts owing to the Defaulting Party. If that amount is 
a positive number, the Defaulting Party will pay it to the Non-de^lting Party; if it Is a negative 
number, (he Non-defaulting Party vnll pay (he absolute value of that amount to the Defaulting 
Party. 

(4) Second Method and Loss. If the Second Method and Loss apply, an amount will be payable 
equal to the Non-defaulting Party's Loss in respect of this Agreement. If that amount is a 
positive number, the Defaulting Party wilt pay it to the Non-defaulting Party; if il is a negative 
number, the Ncm-defiiulting Part)' will pay (he absolute value of that amount to the Defaulting 
Party. 

(ii) Termination Events. If the Early Termination Date results from a Termination Event: — 

(1) One Affected Parry. If there is one Affected Party, the amount payable will be determined 
in accordance with Section 6(eKiX3). IfMartret Quotation applies, or Section 6(eXiX4), if Loss 
applies, except that, in either case, references to d^e Defaulting Party and to the Non-defaulting 
Party will be de«ned to be references to the Affected Party and the party which is not the 
Affected Party, respectively, and, if Loss applies and fewer than all the Transactions are being 
terminated, Loss shall be calculated in respect of all Terminated Transactions. 

(2) Two Affected Parties. If there are two Affected Parties: — 

(A) if Market Quotation applies, each party will determine a Settlement Amount in 
respect of the Terminated Transactiorts, and an amount will be payable equal to (!) dte 
sum of (a) one-half of the difference between the Settlement Amount of the party with 
the higher Settlement Amount ("X”) and the Settlement Amount of the party with the 
lower Settlement Amount CY") and (b) the Termination Currency Equivalent of the 
Unpaid Amoums owing to X less (11) the Temtination Cunency Equivalent of the Unpaid 
Amounts owing to Y; and 

(B) if Loss applies, each party will detennine its Loss in respect of this Agreement (or, 
if fewer than ail the Transactions are being terminated, in respect of all Terminated 
Transactions) and an amount will be payable equal to one-half of the difference between 
the Loss of the party with the higher Lojis (“X”) and the Loss of the party with the lower 
Loss C‘Y’’). 

If the amount payable is a positive number, Y will pay it to X; if it Is a negative number, X 
will pay the absolute value of that amount to Y. 

(iil) Adjustment /or Bankruptcy. In circumstances where an Early Termination Date occurs 
because "Automatic Early Termination” applies in respect of a party, the amount detennined under 
this Section 6(e) will be subject to such adjusimenis as are appropriate and permitted by law to 
reflect any payments or deliveries made by one par^ to the other under this Agreement (and retained 
by such other party) during the period from the relevant Early Tenninotion Dote to the date for 
payment determined under Section 6(d)(ii). 

(iv) Fr«’Esrimate. The parties agree that if Maiket Quotation applies an amount recoverable under 
this Section 6(e) is a reasonable pre-estimate of loss and not a penalty. Such amount is payable for 
the loss of bargain and the loss of protection against future risks and except as otherwise provided 
in this Agreement neither party will be entitled to recover any additional damages as a consequwice 
of such losses. 
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7. Transfer 

Subject to Section 6(bXi<)> neither this Agreement nor any interest or obligation in or under this Agreement 
may be transferred (whether by way of security or otherwise) by either party without the prior written consent 
of the other party, except that: — 

(a) a party may make such a transfer of this Agreement pursuant to a consolidation or amalgamation 

with, or merger whh or into, or transfa^ of al) or substantially all its assets to, another entity (but without 

prejudice to any other right or mnedy under this Agresment); and 

(b) a party may make such a transfer of all or any pari of its interest in any amount payable to it from 
a Dofauhing Parry under Section {(e). 

Any purported transfer that is not in compliance with this Section will be void. 

8. Contractual Currency 

(a) Payment In the Contractual Currency. Each payment under this Agreement will be made in the 
relevant currency specified in this Agreement for that payment (the "Contractual Currency*^. To the extent 
permitted by applicable law, any obligation to make payments under this Agreement in the Contractual 
Currency will not be discharged or satisfied by any tender in any currency other than the Conlractua! 
Currency, except to the extent such tender results in the actual receipt by the party to which payment is owed, 
acting in a reasonable manner and in good faith in converting the currency so tendered into the Contractual 
Currency, of the full amount in the Contractual Currenqr of all amounts payable in respect of this Agreement. 
If for any reason the amount in the Contractual Cunency so received falls short of the amount in the 
Contraaual Currency payable in respect of this Agreemmt, the party required to make the payment will, to 
the extent permitted by applicable law, immediately p^ such additional amount in the Contractual Currency 
as may be necessary to compensate for the shortfall. If for any reason the amount in the Contractual Cunency 
so received exceeds the amount in the Contractual Current payable in respect of this Agreement, the party 
receiving the payment will refund promptly the amount of such excess. 

(b) Judgments. To the extent permitted by applicable law. if any Judgment or order expressel in a 
currency other than the Contractual Currency is rendered (i) for the payment of any amount owing in respect 
of this Agreement, (il) for the payment of any amount relating to any early termination in respect of this 
Agreement or (ill) in respect of a Judgment or order of another court for the payment of any amount described 
in (i) or (H) above, the party seeking recovery, after recovery in full of the aggregate amount to which such 
party is entitled pursuarrt to the Judgment or order, will be entitled to receive immediately from the other 
party the amount of any shortfall of the Contractual Currency received by such party as a consequence of 
sums paid in such other currerKy and will refund promptly to the other party any excess of the Contractual 
Currency received by such party as a consequence of sums paid in such other currency if such shonfall or 
such excess arises or results from any variation between the rate of exchange at which the Contractual 
Currency is converted into the currency of the judgment or order for the purposes of such judgment or order 
and the rate of exchange at which such party is able, acting in a reasonable manner and In good foith in 
converting the currency received into the Contractual Cunency, to purchase the Contractual Currency with 
the amount of the currency of the Judgment or order actually received by such party. The term "rate of 
exchange" includes, without limiution, any premiums and costs of exchange payable in connection with the 
purchase of or conversion into the Contractual Currency. 

(c) Separate Imlernmiles. To the extent permitted by applicable law, these indemnities constitute 
separate and independent obiigations from the other obligtfions in this Agreement, will be enforceable as 
separate and independent causes of action, will apply notwithslanding any indulgence granted by the party 
to which any payment is owed and will not be affected by Judgment being obtained or claim or proof being 
made for any other sums payable in respect of this Agreement. 

(d) ’ Evidence of Loss. For tbe purpose of this Section 8, it will be sufficient for a party to demonstrate 
that il would have suffered a loss had an actual exchange or purchase been made. 
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9. Miscellaneous 

(a) Entire Agreement' This Agreement constitutes the entire agreement and understanding of the parties 
with respect to its subject matter and supersedes ali oral communication and prior writings with respect 
thereto. 

(b) A mendments. Mo arrtendment, modification or waiver in respect of this Agreemetil will be effective 
unless in writing (including a writing evictenced by a facsimile transmission) and executed by eadi of the 
parties or confirmed by an exchange of telexes (H- electronic messages on an electronic messaging system. 

(c) Survival of Obligations. Without prejudice to Sections 2{aXiii) and 6(c)(ii), the obligations of the 
parties under this Agreement will survive the termir»tion of any Transaction. 

(d) Remedies Cumulative. Except as provided in this Agreement, the rights, powers, remedies and 
privileges provided In this Agreement are cumulative and not exclusive of any rights, powers, remedies 
and privileges provided by law. 

(e) Counterparts and Confirmations. 

(i) This Agreement (and each amendment, modification and waiver in respect of it) may be 
executed and delivered in counterparts (including facsimile transmission), each of which will be 
deemed an original. 

(ii) The parties intend that they are legally bound by the terms of each Transaction from the moment 
they agree to those terms (whether orally or otherwise). A Confirmation shall he entered into as 
soon as pracUcable and may he executed and delivered in counterparts (including by facsimile 
transmission) or be created by an exchange of telexes or by an exchange of electronic messages on 
an electronic messaging system, which in each case will be sufficient for all purposes to evidence 
a binding supplement to this Agreement. The partis will specify therein or through another effective 
means that any such counterpart, telex or electronic message constitutes a Confirmation. 

(0 tio Waiver of Rights. A failure or delay in exercising any right, power or privilege in respect of this 
Agreement will not be presumed to operate as a waiver, and a single or partial exercise of any right, potwr 
or privilege will not be presumed to preclude any subseriuent or further exercise, of that right, power or 
privilege or the exercise of any other right, power or privilege. 

(g) Headings. The headings used in this Agreement are for convenience of reference only and are not 
to affect the construction of or to be taken into consideration in interpreting this Agreement. 

10. Offices; Multibrnnch Parties 

(a) If Section iO(a) is specified in the Schedule as applying, each party that enters into a Transaction 
through an OfHce other than its head or home office represenu to the other patty that, notwithstanding the 
place of booking office or jurisdiction of incorporation or organisation of such party, the obligations of such 
party are the same as If it had entered into the Transaction through its head or home office. This representation 
will be deemed to be repeated by such party on each date on which a Transaction is entered into. 

(b) Neither party may change the Office through which it makes and receives payments or deliveries 
for the purpose of a Transaction without the prior written consent of the other party. 

(c) If a party is specified as a Mullibranch Party in the Schedule, such Multibranch Party may make 
and receive payments of deliveries under any Transaction through any Office listed in the Schedule, and the 
Office through which it makes and receives payments or deliveries with respect to a Transaction will be 
specified in the relevant Confirmation. 

11. Expenses 

A Defaulting Party will, on demand, indemnify end hold harmless the other party for and against a!! 
reasonable out-of-pocket expenses, including legal fees and Stamp Tax, incurred by such other party by 
reasonoftheenforcementandprotbclionoritsrightsunderthis Agreement or any Ctedit Suppon Document 
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to which the Defaulting Party is a party or by reason of the early iwmination of any Transaction, including, 
but not limited to, costs of collection. . 

12. Notices 

(a) Effectiveness. Any notice or other communicaliw) in respect of this Agreement may be given in any 
manner set forth below (except that a notice or other communication under Section 5 or ti may not be given 
by facsimile transmission or electronic messaging system) to the address or number or in accordance with 
the electronic messaging system details provided (see the Schedule) and will be deemed effective as 
indicated: — 

(i) if in writing and delivered in person or by courier, on the date It is delivered; 

(ii) ifsentby telex, on the date the recipient's answerback is received; 

(iii) if sent by iacsimile transmission, on the date that transmission is received by a responsible 
employee of the recipient in legible form (it being agreed that the burden of proving receipt will be 
on the sender and will not be met by a transmission report generated by the sender’s facsimile 
machine); 

(iv) if sent by certified or registered mall (atnnaii, if overseas) or the equivalent (return receipt 
requested), on the date that mail is delivered or its delivery is attempted; or 

(v) if sent by electronic messaging system, on Uie date that electronic message is received, 

unless the date of that delivery (or attempted delivery) or that receipt, as applicable, is not a Local Business 
Day or that communication is delivered (or attempted) or revived, as applicable, after the close of business 
on a Local Business Day, in which case that communication shall be deemed given and effective on the first 
following day that is a Local Business Day. 

(b) Chanse of Addresses. Either party may by notice to the other change the address, telex or facsimile 
number or electronic messaging system details at which notices or other communications are to be given to 
it. 

13. Governing Law and Jurisdiction 

(a) CanmiHg Low. This Agreement will be governed by and construed in accordance with the law 
specified in the Schedule. 

(b) Jurisdicfloii. With respect to any suit, action or proceedings relating to this Agreement 
C'Prbceedings”), each party irrevocably: — 

(i) submits to the jurisdiction of the English courts, if this Agreement is expressed to be governed 
by English law, or to the non-exclusive jurisdiction of the courts of the Slate of New York and the 
United Sutes District Court located in the Borough of Manhattan in New York City, If this 
Agreement is expressed to be governed by the laws of the Slate of New York; and 

(ii) waives any objection which H may have at any lime to the iaying of venue of any Proceedings 
brought in any such court, waives any claim that such Proceedings have been brought in an 
inconvenient forum and further waives the right to object, with respect to such Proceedings, that 
such court does not have any Jurisdiction over such party. 

Nothing in this Agreement precludes either party from bringing Proceedings in any other jurisdiction 
(outside, if this Agreement is expressed to be governed by English law, the Contracting States, as defined 
in Section 1(3) of the Civil Jurisdiction and Judgments Act 19B2 or any modification, extension or 
re-enacimem thereof for the time being in force) nor will the bringing of Proceedings in any one or more 
jurisdictions preclude the bringing of Proceedings in any other jurisdiction. 

(c) Service of Process. Each party irrevocably apprunls the Process Agent (if ary) specified opposite 
its name in the Schedule to receive, for it and on its behalf, service of process in any Proceedings. If for any 
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reason any party’s Process Agmt is unable to aa as such, such par^ will promptly notify the other party 
and within 30 days appoint a substitute process agent ae^tabie to the other party. The parties irrevocably 
consent to service of process given- in the manner provided for notices in Seaion 12. Nothing in this 
Agr^ment will affect the right of either party to serve process in any other manner permitted by law. 

(d) fFaiver of Immunities. Each party irrevocably waives, to the fullest extent permitted by applicable 
law, with respect to itself and its revenues and assets (irrespective of their use or intended use), all immunity 
on the grounds of sovereignty or other similar grounds fmm (i) suit, (il) jurisdiction of any court, (lit) relief 
by way of injunction, order for specific performance or for recovery of property, (iv) attachment of Its assets 
(whether before or after judgment) and (v) execution or enforcement of any judgment to which it or its 
revenues or assets might otherwise be entitled in any IToceedings in the courts of viy Jurisdiction and 
irrevocably agrees, to the extent permitted by applicable law, that it will not claim any such immunity in any 
Proceedings. 

14. Definitions 
As used in this Agreement: — 

“Addltionai Termination Event" has the meaning specified in Section S(b). 

“Affected Party” has the meaning specified its Section 5(b). 

“Affected Transactions" means (a) with respect to any Termination Event consisting of an Illegality, Tax 
Event or Tax Event Upon Merger, all Transactions affected by the occurrence of such Termination Event 
and (b) with respect to any other Termination Event, all Trwsactions. 

"AffUtau" means, subject to the Schedule, in relation to any person, any entity controlled, directly or 
indirectly, by the person, any entity that controls, directly or indirectly, the person or any entity directly or 
indirectly under common control with the person. For tha purpose, “control" of any entity or person means 
ownership of a m^ority of the voting power of the entity or person. 

“Applicable Rate” means: — 

(a) in respect of obligations payable or deliverable (or which would have been but for Section 2(a)(iii)) 
by a Defaulting Party, the Default Rate; 

(b) in respect of an obligation to pay an amount under Section 6(e) of cither patty from and after the date 
(determined in accordance with Section 6(dXii)) which that amount is payable, the Default Rate; 

(c) In respect of all other obligations payable or deliverable (or which would have been but for 
Section 2(aXliO) by a Nonodefaulting Party, the Non-default Rate; and 

(d) in all other cases, (he Termination Rate. 

“Burdened Party" has the meaning specified in Section 5(b). 

“Change In Tax Law" means the enactment, promulgation, execution or ratification of, or any change in or 
amendment to. any law (or in (he application or offieial interpretation of any law) that occurs on or after the 
date on which the relevant Transaction is entered Into. 

“consent” includes a consent, approval, action, authorisation, exemption, notice, filing, registration or 
exchange control consent. 

“Credit Event Upon Merger" has the meaning specified in Section 5(b). 

“Credit fup/MrrDocumeR/” means any agreement or instrument that is specified assuchiit this Agreement. 
“Credit Suf^ort Provider” has the meaning specified in the Schedule. 

“Default Rate” means a rate per annum equal to the cost (without proof or evidence of any actual cost) to 
the relevant payee (as certified by it) ifit were to fundoroffundingtherelevant amountplus l%per annum. 
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“Dtfaultuig Party" has the meaning specified in Sectitm 6(a). 

"Early Tentilnadon Dale" means the date determined in accordance with Section 6(a) or 6(b)(iv). 

"Event of Default" the meaning specified in Sectiui S(a) and, if appiicable, In the Schedule. 

"JUegalUy" has the meaning spedfied in Section S(b). 

"MemnifiaNe Tax” means any Tax other than a Tax that would not be Imposed in respect of a payment 
under this Agreement but for a present or former connedion between the jurisdiction of the government or 
taxation authority Imposing such Tax artd the recipient of such payment or a person related to such recipient 
(including, without limitation, a connection arising ftom such recipient or related person being or having 
been a citizen or resident of such jurisdiction, or being or having been organised, present or engaged in a 
trade or business in such jurisdiction, or having or having had a permanent establishment or fixed place of 
business in such jurisdiction, but excluding a conrtection arising solely from such recipient or related person 
having executed, delivered, performed its obligations or received a payment under, or enforced, this 
Agreement or a Credit Support Document). 

"law" includes any treaty, law, rule or regulation (as modified, in the case of tax matters, by the practice of 
any relevant govonmental revenue authority) and "lawful” and "unlawful" will be construed accordingly. 

"Local Business Day" means, subject to the Schedule, a day on which commercial banks are open for 
business (including dealings in foreign exchange and foreign currency deposits) (a) in relation to any 
obligation under Section 2(a)(i), in the place(s) specified in the rtievant Confirmation or, if not so specified, 
as otherwise agreed by the parties in writing or determined pursuant to provisions contained, or incorporated 
by reference, in this Agreement, (b) in relation to any otha payment, in the place where the relevant account 
is located and, if differenl, in the principal financial centre, if any, of the currency of such payment, (c) in 
relation to any notice or other communication, including notice contemplated under Section 5(aXi). in the 
city specified in the address for notice provided by the recipient and, in the case of a notice contemplated 
by Section 2(b), in the place where the relevant new account is to be located and (d) in relation to 
Section 2(b)(v}(2), in the relevant locations for performance with respect to such Specified Transaction, 

"Loss" means, with respect to this Agreement or one or more l^nninBied Transactions, as the case may be, and 
a party, the Termination Currency Equivalent of an amount that party reasonably determines in good faith to be 
its total losses and costs (cr gain, in which case exfnessed as a negative number) in connection with this Agreement 
or that Terminated Transaction or group of Terminated TSwttaciions, as the case may be, including any loss of 
bargain, cost of funding or. at the election of such party bttt without duplication, loss or cost incurred as a result 
of its terminating, liquidating, obtaining or reestablishing any hedge or related trading position (or any gain 
resulting from any of them). Loss includes losses and cosis (or gains) in respect of any payment or delivery 
required to have been made (assuming satisfaction of each applicable condition precedent) on or before the 
relevant Early Termination Date and not made, except, so as to avoid duplication, if Section 6(e)(iX1) or (3) or 
6(e)(ilK2)(A) applies. Loss does not Include a party’s legal fees and out-ofpoeket expenses referred to under 
Section 1 1 . A party will determine hs Loss as of the relevant Early Termination Date, or, if that is not reasonably 
practicable, as of the earliest date thereafter as is reasonsNy pradicable. A party may (but need not) determine 
its Loss by reference to quotations of relevant rates or prices from one or more leading dealers in the relevant 
markets. 

"Market Quofaiioti" means, with respect to one or nwre Terminated Transactions and a party making the 
determination,- an' amount determined on the basis of quotations from Reference Market-makers. Each 
quotation will be for an amount, if any, that would be paid to such party (expressed as a negative number) 
or by such party (expressed as a positive number) in consideration of an agreement between such party (taking 
into account any existing Credit Suppon Dooiment with respect to the obligations of such party) and the 
quoting Reference Market-maker to enter Into a iransaciion (the “Replacement Transaction”) that would 
have the effect of preserving for such party the econoiwc equivalent of any payment or delivery (whedier 
the underlying obligation was absolute or contingeni and assuming the satisfaction of each applicable 
• condition precedent) by the parlies under Section 2(BXi) respect of such Terminated Transaction or group 
of Terminated Traosaaions ttiat would, but for the occurrence of the relevant Early Termination Date, have 
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been required after that date. For this purpose, Unpaid Amounts in respect of the Terminal^ Transaction or 
group of Terminaled Transactions are to be excluded but, without limitation, any payment or delivery that 
would, but for the relevant Early Terminatiort Date, have been required (assuming satisfaction of each 
applicable condition precedent} after that Early Termination Date is to be included. The Replacement 
Transaction would be subject to such documentation as such party and the Reference Maric^-maker may, in 
good faith, agree. The party making the determination (or its agent) wiil request each Reference 
Market-maker to provide its quotation to the extent reasonably practicable as of the same day and time 
(without regard to different time zones) on or as soon as reasonably practicable after the relevant Early 
Termination Date. The day and time as of which those quotations are to be obtained will be selected in good 
faith by the party obliged to make a determination under Section 6(e), and, If each jnrty is so obliged, after 
consultation with the other. !f more than three quotatiots are provided, the Market Quotation will be the 
arithmetic mean of the quotations, without regard to the quotations having the highest and lowest values. If 
exactly three such quotations are provided, the Market Quotation will be the quotation remaining after 
disregarding the highest and lowest quotations. For this purpose, if more than one quotation has the same 
hipest value or lowest value, then one of such quotations shall be disregarded. If fewer than three quotations 
are provided, it will Im deemed that the Market Quotation in respect of such Tenninated Transaction or group 
of Terminated Transactions cannot be determined. 

"Non-default Rate" means a rate per annum equal to the cost (without proof or evidence of any actual cost) 
to the Non-defaulting Party (as certifted by k) if it were to fund the relevant amount. 

"Non-defaulting Party" has the meaning specified in Section 6(a). 

"Office" means a branch or office of a party, which may be such party's head or home office. 

"Potential Event of Default" means any event which, with ite giving of notice or the lapse of time or both, 
would constitute an Event of Default. 

"Reference Market-makers" means four leading dealers in the relevant market selected by the party 
determining a Market Quotation in good faith (a) from among dealers of the highest credit standing which 
satisfy all the criteria that such party applies generally at the lime in deciding whether to offer or to make 
an extension of credit and (b) to the extent practicable, from among such dealers having an office in the same 
city. 

"Relevant Jurisdiction" means, with respect to a party, the jurisdictions (a) in which the party is 
incorporated, organised, managed and controlled or ctmsidered to have its seat, (b) where an Office through 
which the party is acting for purposes of this Agreement is located, (c) in which the party executes this 
Agreement and (d) in relation to any payment, from or Arough which such payment Is made. 

"Scheduled Payment Date" means a dale on which a payment or delivery is to be made under Section 2(8)(l) 
with respect to a Transaction. 

"Set-off" means set-off, offset, combination of accounts, right of retention or withholding or similar right 
Of requirement to which the payer of an amount urtder SJeciion 6 is entitled or subject (whether arising under 
this Agreement, another contract, applicable law or otherwise) that is exercised by, or imposed on, such 
payer. 

"Settlement Amount" means, wiA respect to a party and any Early Termination Date, the sum of: — 

(a) the Termination Currency Equivalent of Ae Market Quotations (wheAcr positive or negative) for each 
Terminated Transaction or group of Tenninated Transactions for which a Market Quotation is determined; 
and 

(b) such party’s Loss (whether positive or negative and wiAoul reference to any Unpaid Amounts) for 
each Terminated Transaction or group of Terminated Transactions for which a Market Quotation cannot be 
determined or would not (in the reasonable belief of the party making the determination) produce a 
commercially reasonable result, 

"Specified Entity" has the meanings specified in the Schedule. 
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“Specified Indebtednus” means, subject to the Schedule, any obligation (whether present or future, 
contingent or othnwise, as principal or surety or otherwise) in respect of borrowed money. 

“Specified Transaction" means, subject to the Schedule, (a) any transaction (including an agreemem with respect 
thereto) now existing or hereafter entered into between one pa/ty to this Agreement (or any Credit Support 
Provider of such pai^ or any ai^icable Specified End^ of sudt parQ'} and the other party to ths Agreement (or 
any Credit Support Provider of such other party or any applicable Specified Entity of such other party) which is 
a rale swap transaction, basis swap, forward rate transaction, commodity swap, commodity option, equiQ' or 
equity index swap, equity or equity index option, bond ofXtMi, interest rate option, foreign exchange transaction, 
cap transaction, floor transaction, collar transaction, cunency swap WansacUon, cross-currency rate swap 
transaction, currency option or any other similar transaction (including any option with r«pect to any of these 
transactions), (b) any combination of these transsetiorrs and (c) any other transaction identified as a Specified 
Transaction in this Agreement or the relevant confirmaticHi. 

“Stamp Tax" means any stamp, registration, dwumentation or similar tax. 

‘Tax" means any present or future tax, levy, impost, duty, charge, assessment or fee of any nature (Including 
interest, penalties and additions thereto) that » imposed by any government or other taxing authority In 
respect of any payment under this Agreement other than a stamp, regisnation, documentation or similar tax. 

“Tax Event" has the meaning specified in Section 5(b). 

“Tax Event Upon Merger" has the meaning specified in Sectitui S(b). 

“Terminated Transactions” means with respect to any Early Termination Dale (a) if resulting from a 
Termination Event, all Affected Transactions and (b) if resulting from an Event of Default, all Transactions 
(in either case) in efTea immediately before the efTectiveness of the notice designating that Eariy Termination 
Date (or, if “Automatic Early Termination" applies, immediately before that Early Termination Date). 

“Termination Currency" has the meaning specified in the Schedule. 

“Termination Currency Equivalent" means, in respect of any amount denominated in the Termination 
Currency, such Termination Currency amount arvd, in respect of any amount denominated in a currency other 
than the Termination Currency (the "Other Currency"), the amount in the Tennination Currency determined 
by the party making the relevant determination as being required to purchase such amount of such Other 
Currency as at the relevant Early Termination Date, or, if the relevant Market Quotation or Loss (as the case 
may be), is determined as of a later date, that later date, with the Termination Currency at the rate equal to 
the spot exchange rate of the foreign exchange agent (selected as provided below) for the purchase of such 
Other Currency with the Termination Currency at or about 11:00 a.m. (in the city in which such foreign 
exchange agent is located) on such date u would be customary for the determination of such a rale for the 
purchase of such Other Currency for value on the relevant Early Tennination Date or that later date. The 
foreign exchange agent will, if only one party is obliged to make a determination under Section d(e), be 
selected in good faith by that party and otherwise will be agreed by the parlies. 

“Termination Event" means an Illegality, a Tax Event or a Tax Event Upon Merger or, if specified to be 
applicable, a Credit Event Upon Merger or an Additional Termination Event. 

“Termination Rate” means a rate per annum equal to the arithmetic mean of the cost (without proof or 
evidence of any actual cost) to each party (as certified by such party) If it were to fund or of funding such 
amounts. 

“Unpaid Amounts" owing to «iy party means, with resp«:t to an Early Termination Date, the aggreg^e of 
(a) in respect of all Terminated Transactions, the emounis that became payable (or that would have become 
payable but for Section 2(a){iii)) to such party under Sectitm 2(a)(i) on or prior to such Early Tennination 
Date and which remain unpaid as at such Eariy Termination Date and (b) in respect of each Terminated 
Transaction, for each obligation under Section 2(a)(i) which was (or would have been but for 
Section 2(aXiii)) required to be settled by delivery to such pany on or prior to such Early Termination Date 
end which has not been so settled as at such Early Termination Date, an amount equal to the fair market 
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ColdBUA Sachs tateroidsBil 
fPdnyA) 




Authorised Slgnalo^ 


By: 


Hudttti Manolne Fendleg 2<W6-1. Ltd. 
(Punyfl) 


Name: 

Ttile. 
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value of that which was (or would have been) required to be delivered as of the originally scheduled dale 
for delivery, in each case together with (to the extent permitted under applicable law) interest, in the currency 
of such amounts, finm (and including) the date sudi amounts or obligations were or would have been required 
to have been paid or performed to (but excluding) such Barly Termination Date, at the Applicable Rate. Such 
amounts of interest will be calculated on the basts of daily compounding and the actual number of days 
elapsed. The bir marhel value of any obligation referred to in clause (b) above shall be reasonably 
determined by the party obliged to make the deternrioation under Section 6(e) or, if each party is so obliged, it shell 
be the average of the Termbation Currertcy Equivalents of the fair m^el values reasonably 
determined by both parties. 

IN WITNESS WHEREOF the parties have executed this document on the respective dates specified below 
with effect from the date specified on the first page of thb documenL 


Goldman Sachs lalemational 

Hudson Mezzanine Funding 2006-1, Ltd. 

(Party A) 


(Party B) 


Bv: 

CM 

Name: 

Name; 

Csfrle Bunton 

Title: 

Title: 

Director 
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SCHEDULE 
to tbe 

ISDA MASTER AGREEMENT 
dated as of 
December 1, 2006 
between 

GOLDMAN SACHS INTERNATIONAL, 
a company organized under the law of England and Wales 

(“Gsn. 

and 

HUDSON MEZZANINE FUNDING 2006-1, LTD., 
a corporation incorporated under the laws of the Cayman Islands 
(“Counterparty”) 

Part 1. Termination Provisions 

(a) “Specified Entity” 

(i) means, in relation to GSI, Goldman, Sachs & Co., Goldman Sachs Capital 
Markets, L.P., J. Aron & Company, Goldman Sachs (Japan) Ltd., 
Goldman Sachs International Bank, Goldman Sachs (Asia) Finance, 
Goldman Sachs Financial Markets, L.P., Goldman Sachs Paris Inc. et Cie, 
Goldman Sachs Mitsui Marine Derivative Products, L.?., Goldman, Sachs 
& Co. oHG, and J. Aron & Company (Singapore) Pte. for the purpose of 
Section 5(a)(v), and shall not apply for purposes of Sections 5(a)(vi), 
5(a)(vii) and 5(b)(iv); and 

(ii) means, in relation to Countciparty, none for the purpose of Sections 
5(a)(v), 5(a)(vi), 5(aXvii) and 

(b) “Specified Traosaction”. Tbe term “Specified Transaction” in Section 14 of the 

Agreement is amended in its entirety as follows: 

''Specified Transaction" means, subject to the Schedule, (a) any 
transaction (including an agreement with respect thereto) now existing or 
hereafter entered into between one party to this Agreement (or any Crwlit 
Support Provider of such |»rty or any applicable Specified Entity of such 
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party) and the other parQ" to this Agreement (or any Credit Support 
Provider of such other parly or any applicable Specified Entity of such 
other party) (i) vsdiich is a rate swap transaction, swap option, basis swap, 
forward rate transaction, commodity swap, commodity option, commodity 
spot transaction, equity or equity index swap, equity or equity index 
option, bond option, interest rate option, foreign exchange transaction, cap 
transaction, floor transaction, collar transaction, currency swap 
transaction, cross-currency rate swap transaction, currency option, weather 
swap, weather derivative, weather option, credit protection transaction, 
credit swap, credit de&ult swap, credit default option, total return swap, 
credit spread transaction, repurchase transaction, reverse repurchase 
transaction, buy/sell-back transaction, securities lending transaction, or 
forward purchase or sale of a security, commodity or other financial 
instrument or interest (including any option with respect to any of these 
transactions) or (ii) which is a type of transaction that is similar to any 
transaction referred to in clause (i) that is currently, or in the future 
becomes, recurrently entered into the financial markets (including terms 
and conditions incorporated by reference in such agreement) and that is a 
forward, swap, future, option or other derivative on one or more rates, 
currencies, commodities, equity securities or other equity instruments, 
debt securities or other debt instruments, or economic indices or measures 
of economic risk or value, (b) any combination of these transactions and 
(c) any other transaction identified as a Specified Transaction in this 
agreement or the relevant confirmation.” 

(c) TTic “Breach of Agreement” provisions of Section 5(a)(ii) will not apply to GSI 
and will not apply to Counterparty 

(d) The “Credit Support Default” provisions of Section 5(a)(iii) will apply to GSI 
and will apply to Counterparty, but, in respect of Counterparty, shall be amended 
as follows: 

(i) Section 5(a)(iii)(l) shall take effect with the words “relatmg to payment, 
delivery of collateral or the establishment or maintenance of, deposit to or 
withdrawal from the Collateral Account (as defined in the Indenture)” 
inserted after the words “any agreement or obligation” and by inserting the 
words “ and, for the avoidance of doubt, a default in the payment of any 
interest on a Class E Note wliile the Senior Swap or a Class S Note, Class 
A Note, Class B Note, Class C Note or Class D Note is outstanding or, a 
default in the payment of any interest on a Class D Note while the Senior 
Swap or a Class S Note, Class A Note, Class B Note or Class C Note is 
outstanding or, a default in the payment of any interest on a Class C Note 
while the Senior Swap or a Class S Note, Class A Note or Class B Note is 
outstanding will not constitute a “Credit Support Default’ hereunder” at 
the end of such Section 5(a)(ui)(l). 
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(ii) Section 5(aXiii)(2) shall be replaced in its entirety by the following; “the 
eJcpiration or termination of such Credit Support Document or the failure 
or ceasing of such Credit Supi»rt Document, or any security interest 
granted by such party or such Credit Support Provider to the other party 
pursuant to any such Credit Support Document, to be in full force and 
effect for the purpose of this Agreement (in each case other than in 
accordance with its terms) prior to the satisfaction of all obligations of 
such party under each Transaction to which such Credit Support 
Document relates without the written consent of the other party; or". 

(e) The “Misrepresentation" provisions of Section 5(a)(iv) will not apply to GSI and 
will not apply to the Counterparty. 

(f) The “Default Under Specified Transaction" provisions of Section 5(a)(v) will 
not apply to GSI and vrill not apply to the Counterparty. 

(g) The “Cross Default" provisions of Section 5(a)(vi) will not apply to GSI and will 
not apply to Counterparty, 

(h) The “Bankruptcy" provisions of Section 5(a)(vii) will apply to GSI and will 
apply to Counterparty, but, in respect of Counterparty, shall be amended as 
follows: 

(i) Sections 5(a)(vii)(2) shall not apply, 

(ii) Section 5(a)(vii)(3) shall take effect with the words “the Noteholders” 
substituted for “its creditors”, 

(iii) The words “(which, for the avoidance of doubt, shall not be construed as 
meaning the Trustee appointed pursuant to the issue of the Notes)” shall 
be added after the word “trustee" in Section 5(a)(vii)(6), 

(iv) Section 5(aXvii)(6) and (7) shall take effect with the words “its assets 
comprised in the Pledged Assets (as defined in the Indenture)" substituted 
for “all or substantially all its assets”, and 

(v) Section S(a)(viiX8) shall take effect with reference to the other clauses of 
Section S(aXvii) as amended by this Part 1(h) of the Schedule. 

(i) The “Credit Event Upon Merger” provisions of Section 5(b)(iv) will not apply 
to GSI and will not apply to Counterparty. 

(j) The “Automatic Early Termination” provision of Section 6(a) will not apply to 
GSI and will not apply to Counterparty. 

(k) Payments on-Early Termination. For the purpose of Section 6(e): 

(j) Market Quotation will apply. 
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(ii) The Second Method will apply. 

(l) “TermlDation CurreDcy” means Uruted States Dollars. 

(m) The parties agree to amend the following subsections of Section S(a) as follows; 

(i) clause (i): in the third line of this clause, delete the word “third" and insert 
the word “first;" 

(ii) clause (ii): in the fifth line of this clause, delete the word ‘thirtieth” and 
insert the word "fifth;” and 

(iii) clause (viiX4): delete, following the word “liquidation” in line 9, the 
clause ^ginning wth “and, in the case of’ and ending with the word 
"thereof* in line 13; and in Clause (viiX?): delete, following the word 
“assets" in line 1 9, the clause beginning with “and such secured party” and 
ending with the word “thereafter” in line 21, to eliminate the 30-day grace 
period. 

(n) AdditioDalTerminatioa Event will apply. 

(I) Each of the following shall constitute an Additional Termination Event 
with respect to Counterparty: 

a. It shall be an Additional Tennination if an Event of Default (as defined in 
the Indenture) with respect to the Notes occurs and is continuing and there 
has been a liquidation (in whole), or the commencement of a liquidation 
(in whole), of the assets of Counterparty as set forth in the Indenture. 

b. It shall be an Additional Termination Event if Counterparty redeems the 
Secured Notes in full pursuant to the Indenture (from proceeds at least 
equal to the applicable Secured Redemption Price) or the outstanding 
principal balance of the Secured Notes amortizes down to zero. 

c. It shall be an Additional Tennination Event if, the Indenture is 
supplemented or amended without the consent of OSl and such 
supplement or amendment affects the provisions governing the rights of 
the Credit Protection Buyer (as such term is defined in the Indenture) and 
has, in the reasonable judgment of GSI, a material adverse effect on GSl, 
provided, however that such consent shall not be unreasonably withheld or 
delayed by GSI, provided further that GSI has notified the Counterparty 
that such supplement or amendment would have a material adverse effect 
on GSI after GSI has received notice of any such supplement or 
amendment in accordance with Section 8. 1 (g) of the Indenture. 

- d. - It shalTbe an= Additional Termination Event if GSI, in its capacity ‘as--- — • * 

Credit Protection Buyer is no longer a Secured Party under the indenture 


NYI $962»54».9 
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or if the Trustee's security interest in the Collateral and the Collateral 
Account is impaired or no longer existing. 

For the purpose of each of the foregoing Additional Termination Events, the Affected 
Party shall be the Counterparty. 

(11) The following shall constitute an Additional Termination Event with respect to 

GSI. 


Failure by GSI to take any action required under the ratings downgrade provision set 
forth below, unless the Rating Agency Condition (as defined herein) has been satisfied 
notwithstanding such failure. 

(i) In the event that any Notes rated by S&P remain outstanding and the 
unsecured, unsubordinated debt rating of GSI or GSTs Credit Support 
Provider, whichever is higher, assigned by S&P at any time falls below 
“AA-" (or is on downgrade watch at “AA-”) for its long tenn rating, and 
GSI shall fail to make the Expected Fixed Payment as set forth in the 
related Confirmation, GSI shall, or shall cause its Credit Support Provider 
to, within 30 days of the date of such downgrade: 

(A) transfer all of its rights and obligations under this Agreement to 
another entity which has such required ratings; or 

(B) cause an entity with such required ratings to guarantee or provide 
an indemnity in respect of GSl’s or its Credit Support Provider's 
obligations under this Agreement in a maimer which satisfies the 
Rating Agency Condition with respect to S&P. 

(ii) In the event that any Notes rated by Moody’s remain outstanding and the 
unsecured, unsubordinated debt rating of GSI or GSl’s Credit Support 
Provider, whichever is higher, assigned by Moody’s at any time falls 
below “Aa3” for its long teiro rating (or is on downgrade watch at “Aa3”), 
and GSI shall fail to make the Expected Fixed Payment as set forth in the 
related Confirmation, GSI shall, or shall cause its Credit Support Provider 
to within 30 days of the date of such downgrade: 

(A) transfer all of its rights and obligations under this Agreement to 
another entity which has such required ratings; or 

(B) cause an entity with such required ratings to guarantee or provide 
an indemnity in respect of GSI’s or its Credit Support Provider’s 
obligations under this Agreement in a manner which satisfies the 
Rating Agency Condition with respect to Moody’s. 

' ■ (iii) ■ For the avoidance of doubt, GSI shall be responsible for: 
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(i) locating a party with the required ratings to transfer (within 30 days 
and at its own cost) ail its interest in ^d obligations under this 
Agreement or to guarantee or provide ah indemnity in respect of, its 
obligations under this Agreement or to post collateral in accordance 
with the CSA; and 

(ii) any cost incurred by it in complying with its obligations under this 
Partl(n). 

(iv) In the event that any Notes rated by S&P remain outstanding and the 
unsecured, unsubordinated debt rating of GSI or GSI’s Credit Support 
Provider, whichever is higher, assigned by S&P at any time falls below 
for its long term rating and GSI or GSFs Credit Support Provider 
posts collateral tinder a CSA, GSI shall, or shall cause its Credit Support 
Provider to, within 30 days of the date of such downgrade to provide to 
Counterparty an opinion as to the enforceability of such CSA, subject to 
customary and usual assumptions, carveouts and exceptions. 

For the purpose of each of the foregoing Additional Termination Events, the Affected 
Party shall be GSI and all Transactions shall be Affected Transactions. 

(o) Early Termination. Notwithstanding anything to the contrary in Section 6(a) or 
Section 6(b), the parties agree that, except with respect to Transactions (if any) 
that are subject to Automatic Early Termination under Section 6(a), the Non- 
defaulting Party or the party that is not the Affected Party (in a case where a 
Termination Event under Section 5(b)(iv) has occurred) is not required to 
terminate the Transactions on a single day, but rather may terminate the 
Transactions over a commercially reasonable period of time (not to exceed ten 
days) (the “Early Termination Period”). The last day of the Early Termination 
Period shall be the Early Termination Date for purposes of Section 6; provided, 
however, that interest shall accrue on the Transactions terminated during the Early 
Termination Period prior to the Early Termination Date at the Non-default Rate. 

Part 2 . Tax Representations 

(a) Payer Tax Representatioos. For the purposes of Section 3(e), GSI and 
Counterparty make the following representation: 

It is not required by any apj^icable law, as modified by the practice of any 
relevant governmental revenue authority, of any Relevant Jurisdiction to 
make any deduction or withholding for or on account of any Tax from any 
payment (other than interest under Section 2(e), 6(d)(ii), or 6(c) of this 
Agreement) to be made by it to the other party under this Agreement, In 
making this representation, it may rely on (i) the accuracy of any 
_ _ representations made by the other parly pursuant to Section 3(^ of this 
Agreement, (ii) the satisfaction of the agreement contained in Section 
4(a)(i) or 4(a)(iii) of this Agreement, and the accuracy and effectiveness of 
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any document provided by the other party pursuant to Section 4(a)(i) or 
4(aXiii) of this Agreement, and (iii) the satisfaction of the agreement of 
the other party contained in Swtion 4(d) of this Agreement, provided that 
it shall not be a breach of this representation where reliance is placed on 
clause (ii) and the other party does not deliver a form or document under 
Section 4(aXiii) by reason of material prejudice to its legal or commercial 
position. 

(b) Payee Tax Representations. For the purpose of Section 3(f), GSI and 
Counterparty make the following representation: Not Applicable. 

Part 3. Agreement to Deliver Documents 

(a) For the purpose of Section 4(a), Tax forms, documents, or certificates to be 
delivered are: 

none 


(b) Other documents to be delivered are: 


Parfyrequi^ 
to deliver ; 

. fom/Docnment/Cerfifieate 

-;,pBteby which, 
.^.tobe delivered 

Covered by 
.• Se<cti0tf3(^ 

^ Rej^cesentatioii ' 

GSiand 

Counterparty 

Evidence of authority of 
signatories 

Upon or promptly 
following execution 
of this Agreement 

Yes 

GSI and 
Counterparty 

Any Credit Support 

Document specified in Part 
4(f) herein 

Upon execution of 
this Agreement 

No 

GSI 

Most recent annual audited 
and quarterly financial 
statements of the Credit 
Support Provider 

Promptly following 
reasonable demand 
by the other party 

Yes 

Counterparty 

Certified resolutions of its 
board of directors or other 
governing body 

Upon execution of 
this Agreement 

Yes 

Counterparty 

Legal opinion with respect to 
Counterparty 

Upon execution of 
this Agreement 

No 

Counterparty 

A copy of the Note Valuation 
Report (as defined in the 
Indenture) 

Ufx>n request from 

GSI 

Yes 
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Party required 
tp.deliver 

; f^orm/Dd^ument/Cirti^cale^! 

Date'by which 
to delivered * 

- ^ .Sectibn3(d’) , ; 
|te|fr^entatioii> . 

Counterparty 

A duly executed copy of the 
Indenture and a copy of the 
final Offering Memorandum 

As soon as 
practicable after the 
execution of this 
Agreement 

No 


Part 4. Miscellaiieoas 

(a) Addresses for Notices. For the purpose of Section 12(a): 

(i) Address for notices or communications to GSI; 

Address; Peterborough Court 

133 Fleet Street 
London EC4A 2BB 

Fixed Income / Credit Derivatives 
Equity Derivatives: 

Foreign Exchange 
Legal Department: 

Telephone No. 44-20-7774-1000 

(ii) Address for notices or commimications I 

Hudson Mezzanine Funding 2006-i, Ltd 
Maples Finance Limited 
P.O. Box 1093 GT 
Queensgate House, South Church Street 
George Town, Grand Cayman 
Cayman Islands 
Tel: (345)945-7099 
Fax: (345) 945-7100 
Attention: Directors 

with a copy to; 

The Bank of New York Trust Company, National Association 

601 Travis Street, 16* Floor 

Houston, Texas 77002 

Attention: Global Corporate Trust-Hudson 

Mezzanine Funding 2006-1, Ltd. 

Tel: (713)483-6000 
Fax; (713)483-6001 

8 


Facsimile No. 44-20-7774 5115 
Facsimile No. 44-20-7774 1500 
Facsimile No. 44-20-7774 1201 
Facsimile No. 44-20-7774 1313 


Counterparty: 
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(b) Process Agent. For the purpose of Section 13(c): 

GSI appoints as its Process Agent; 

Not applicable. 

Counterparty appoints as its Process Agent: 

CT Corporation, 1 1 1 Eighth Avenue, New York, New York 1001 1 

(c) OfTtces. The provisions of Section 10(a) will apply to this Agreement. 

(d) Multibrancb Party. For the purpose of Section 1 0(c): 

GSI is not a Multibranch Party. 

Counterparty is not a Multibranch Party. 

(e) Calculation Agent. The Calculation Agent is GSI. 

(f) Credit Support Document. The Indenture shall constitute a Credit Support 
Document with respect to the obligations of Counterparty. Details of any other 
Credit Support Document, each of which is incorporated by reference in, and 
made part of, this Agreement and each Confirmation (unless provided otherwise 
in a Confirmation) as if set forth in full in this Agreement or such Confirmation: 

(i) Each of the Guaranty by The Goldman Sachs Group, Inc. (“Goldman 
Group”) in favor of Counterparty as beneficiary thereof, and, if a Credit 
Support Annex is entered into between Counterparty and GSI, such Credit 
Support Annex, shall constitute a Credit Support Document with respect 
to the obligations of GSI. 

(g) Credit Support Provider. 

Credit Support Provider means in relation to GSI, Goldman Group. 

Credit Support Provider means in relation Counterparty, none. 

(h) Governing Law. Section 13(a) is hereby replaced with the following; 

(a) Governing Law. This Agreement and each Transaction entered 
into hereunder will be governed by, and construed and enforced in 
accordance with, the law of the State of New York. 

(i) Jurisdiction. Section 13(b) is hereby amended by: 

(i) deleting in the second line of subparagraph (i) thereof the word “non-"; 
and 
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(ii) deleting the final paragraph thereof. 

(j) Netting of Payments. Subparagraph (ii) of Section 2(c) will not apply to 
Transactions. Notwithstanding anything to the contrary in Section 2(c), unless 
otherwise expressly agreed by the parties, the netting provided for in Section 2(c) 
will not apply separately to any pairings of branches or Offices through which the 
parties make and receive payments or deliveries. 

(k) “Affiliate” will have the meaning specified in Section 14 of this Agreement; 
provided that Counterparty shall be deemed to have no Affiliates other than 
Hudson Mezzanine Funding 2006-1, Coip. 

(l) Notwithstanding any provision of this Agreement or any other existing or future 
agreement, each party irrevocably waives any and all rights it may have to set off, 
net, - recoup or otherwise withhold or suspend or condition payment or 
performance of any obligation between it and the other party hereunder against 
any obligation between it and the other party under any other agreements. 

Parts. Other Provisions 

(a) Accuracy of Specified Informatioo. Section 3(d) is hereby amended by adding 
in the third line thereof after the word “respiecr and before the period, the phrase 
“or, in the case of audited or unaudited financial statements, a fair presentation of 
the financial condition of the relevant person.” 

(b) (Reserved]. 

(c) Additional Representations. TTic parties agree to amend Section 3 by adding 
new Sections 3(g), (b), and (i) as follows: 

(g) Non-Reliance. It is acting for its own account, and it has made its 
own independent decisions to enter into that Transaction and as to whether 
that Transaction is appropriate or proper for it based upon its own 
judgment and upon advice from such advisers as it has deemed necessary. 
It i.s not relying on any communication (written or oral) of the other party 
as investment advice or as a recommendation to enter into that 
Transaction; it being understood that information and explanations related 
to the terms and conditions of a Transaction shall not be considered 
investment advice or a recommendation to enter into that Transaction. No 
communication (written or oral) received from the other party shall be 
deemed to be an assurance or guarantee as to the expected results of that 
Transaction. 

(h) Assessmeot and llDderstanding. It is capable of assessing the 
merits of and understanding (on its own behalf or through independent 
professional advice), and understands and accepts, the terms, conditions 
and risks of that Transaction. It is also capable of assuming, and assumes, 
the risks of that Transaction. 

10 
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(i) Status of Parties, The other party is not acting as a fiduciary for 
or an adviser to it in respect of that Transaction. 

(d) Non-Petition. GSI agrees that it wUI not, prior to the date following the payment 
in full of all of the Notes and the expiration of a period of one year and one day 
thereafter and any additional applicable preference periods then in effect under 
the United States Bankruptcy Code or other applicable law relating to any such 
payment, acquiesce, petition otherwise invoke the process of any governmental 
authority for the purpose of commencing a case (whether voluntary or 
involuntary) against Counterparty under any bankruptcy, insolvency or similar 
law or appointing a receiver, liquidator, assignee, trustee, custodian, sequestrator 
or other similar official of Counterparty or any substantial part of its property or 
ordering the winding up or liquidation of the affairs of Counterparty; provided, 
however, that this shall not restrict or prohibit GSI from joining in any existing 
bsudcruptcy, reorganization, arrangement, insolvency, moratorium or liquidation 
proceedings or other analogous proceedings under applicable laws. This “Non- 
Petition” paragraph shall survive termination of this Agreement. 

Limited Recourse to Counterparty. Notwithstanding anything to the contrary 
contained herein, the obligations of Counterparty under this Agreement will 
constitute limited recourse obligations of Counterparty payable solely from the 
Collateral in accordance vrifii the Indenture and following realization of the 
Collateral any obligations of Counteiparty and any claim against Coimterparty 
under this Agreement shall be extinguished and shall not thereafrer revive. None 
of the agents, partners, beneficiaries, officers, directors, employees, shareholders 
or any Affiliate of Counterparty or any of their respective successors or assigns 
shall be personally liable for any amounts payable, or performance due, under this 
Agreement. It is understood that the foregoing provisions of this paragraph shall 
not (i) prevent recourse to the Collateral for the sums due or to become due under 
any security, instrument or agreement which is pan of the Collateral or (ii) 
constitute a waiver, release or discharge of any obligation under this Agreement 
until all such Collaterai has been realized and applied in accordance with the 
Indenture, whereupon any outstanding obligation shall be extinguished and shall 
not thereafter revive. It is further understood that the foregoing provisions of this 
paragraph shall not limit the right of GSI to declare an Event of Default with 
respect to Counterparty or to name Counterparty as a party defendant in any 
action or suit or in the exercise of any other remedy under this Agreement, so long 
as no judgment in the nature of a deficiency judgment or seeking personal liability 
shall be asked for or (if obtained) enforced against Counterparty. This “Limited 
Recourse to Counterparty” paragrap^i shall survive termination of this Agreement. 

(e) No Transfer without Prior Satisfaction of the Rating Agency Condition. 
Section 7 of this Agreement is hereby amended by inserting (i) the following 
immediately after the words “other party" and immediately before the words 
except that:” “and unless the Rating Agency Condition (as defined herein) is 
satisfied with respect to such transfer,” (ii) in clause (a) the words “or 
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reorganization, incorporation, reincorporation, reincorporation or reconstitution 
into or as,” immediately before the word "another.” 

The last paragraph of Section 6(b)(ii) of this Agreement is hereby deleted in its 
entirety and replaced with the following paragraph: 

"Any such transfer by a party under this Section 6(b)(ii) will be subject to and 
conditional upon the prior written consent of the other party and satisfaction of 
the Rating Agency Condition, which consent will not be withheld or delayed if 
such other party’s policies in effect at such time would jwrmil it to enter into 
transactions with the transferee on the terms proposed.” 

(f) Counterparty Pledge. Notwithstanding Section 7 of this Agreement to the 
contrary, GSI acknowledges that Counterparty will pledge its rights under this 
Agreement to the Trustee (as defined herein) for the benefit of the Secured Parties 
(as defined in the Indenture) pursuant to the Indenture, agrees to such pledge and 
acknowledges and agrees that the Trustee may directly enforce the rights of 
Counterparty hereunder. GSI shall be entitled to conclusively rely (without 
independent investigation) on any notice or communication firom the Trustee, 

(g) No Amendment without Prior Confirmation by Rating Agencies. Section 
9(b) of this Agreement is hereby amended by adding the following at the end of 
such Section: ", and the Rating Agency Condition is satisfied with respect to such 
amendment”. 

(h) Additional Definitions. All capitalized terms used but not otherwise defined in 
this Agreement shall have the means assigned to them in the Indenture. 

"Credit Support Annex" or "CSA" means the credit support annex, if any, entered 
into between GSI and Counterparty pursuant to Part l(n), which credit support 
annex shall satisfy the Rating Agency Condition. 

"Indenture" means the Indenture dated as of December 5, 2006, among Hudson 
Mezzanine Funding 2006*1, Ltd., Hudson Mezzanine Funding 2006*1, Corp. and 
The Bank of New York Trust Company, National Association, as Trustee and 
Securities Intermediary, as the same may be amended, modified or supplemented 
from time to time in accordance with the terms thereof. 

"Moody*s” means Moody’s Investors Service. 

"T^otes" means any Class of Notes issued pursuant to the Indenture rated by any 
Rating Agency. 

"Rating Agency Condition" shall have the meaning assigned to it in the 
Indenture. 

"S&F' means Standard and Poor’s Ratings Services, a division of The McGraw- 
Hill Companies, Inc. 

12 
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“Trustee" means The Bank ofNcw York Trust Company, National Association, 
as trustee, pursuant to the Indenture. 

(i) Consent to Recording. Each party consents to the recording of telephone 
conversations between the tradii^, marketing and other relevant personnel of the 
parties, with or without the use of a warning tone, and their Affiliates in 
connection with this Agreement or any potential Transaction. 

G) Definitions. The definition of “Termination Currency Equivalent” in Section 14 
is hereby amended by deleting in its entirety the text after the first three lines 
thereof and replacing it with the following: 

“by the party making the relevant determination in any commercially 
reasonable manner as being required to purchase such amount of such 
Other Currency as at the relevant Early Tennination Date, or, if the 
relevant amount determined in accordance with Section 6(e) is determined 
as of a later date, that later date, for value on the date the payment or 
settlement payment is due.” 

The definition of “Affected Transactions” in Section 14 is hereby 
amended by deleting in its entirety the text after the word “means” in the first line 
thereof and replacing it with the following: 

“with respect to any Tennination Event, all Transactions which are 
Transactions under \^ich such Termination Event occurs.” 
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IN WITNESS WUEKEOf, the panics bive executed Ats documcnl us die respective 
dates specified Mow with eflect the dale spcdSed on the first page of this documenl. 

OOLDhlAN SACHS TNTERNATTONAI. HUDSON MEZZANINE Fl/WniNG 

2006 - 1 , Lia 

Nome: 

TjUc 
Dale: 



Dote: 
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IN WITNESS WHEREOF, the parties have executed this document on the respective 
dates specified below with effect ^ni the date specified on the first page of this document. 


GOLDMAN SACHS INTERNATIONAL HUDSON MEZZANINE FUNDING 

2006-1, LTD. 


M 

Name: 

Name; 

Carrie Bunion 

Title: 

Title 

Director 

Date: 




Schedule to Credit D^aufl Sy>-ap 
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Execution Copy 


. CONFIRMATION 

DATE; December 1, 2006 

TO: Hudson Mezzanine Funding 2006-1, Ltd. 

FROM: Goldman Sachs International 

Credit Derivatives Middle Office 
Telephone No.: I 212 357 2610 
Facsimile No.: 1 212 428 9189 

RE: Credit Derivative Transaction on Asset-Backed Securities with Pay-As-You-Go 

or Physical Settlement (RMBS) 

REF NO: See Annex C 


The purpose of this letter (the "Confirmation”) is to confirm the terms and conditions of the 
Credit Derivative Transactions entered into on the Trade Date specified below (each, a 
Component Transaction, and collectively, the “Transaction”) by Goldman Sachs International 
C'GSI”), guaranteed by The Goldman Sachs Group, Inc. (“Goldman Group”), and Hudson 
Mezzanine Funding 2006-1, Ltd. (“Counterparty”). This Confirmation constitutes a 
“Confirmation" as referred to in the ISDA Master Agreement specified below. 

This Confirmation is subject to, and incorporates by reference, the 2003 ISDA Credit Derivatives 
Definitions (the “Credit Derivatives Definitions”), as published by the International Swaps and 
Derivatives Association, Inc. (“ISDA”). This Confirmation supplements, forms a part of and is 
subject to the ISDA Master Agreement dated as of December 1, 2006 (the “Agreement”) 
between GSI and Counterparty. All provisions contained in, or incorporated by reference to, the 
Agreement shall govern this Confirmation except as expressly modified below. In the event of 
any inconsistency between this Confirmation, the Credit Derivatives Definitions, or the 
Agreement, as the case may be, this Confirmation will control for purposes of each Component 
Transaction to which this Confirmation relates. 

References in this Confirmation to a “Reference Obligation” shall be to the terms of such 
Reference Obligation (as defined below) set out in the related Underlying Instruments (as 
defined below) as amended from time to time unl^ otherwise specified below. 

GSI and Counterparty agree that, by entering into this Transaction, they have entered into a 
separate and independent Credit Derivative Transaction (a “Component Transaction”) in respect 
of each Reference Obligation listed in Annex C attached hereto. A confirmation in the form of 
this Confirmation shall be deemed to be entered into in respect of each such Component 
Transaction evidencing the provision of credit default protection with respect to a Credit Event 
of each such Reference Entity and each such Reference Obligation and that accordingly there 
may be more than one Credit Event, more than one Physical Settlement amount and more than 
one Physical Settlement Date and that the Definitions (and in particular the definition of 
“Termination Date”) should, for the purposes of this Confirmation, be interpreted accordingly. 
Thus relevant sections of the Definitions (including but not limited to Sections 1 .8, 3.2 and 7.8) 
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shall be construed to apply separately with respect to each Reference Entity or Reference 
Obligation, as applicable, except as otherwise provided in this Confirmation. 

Each Component Transaction (a) constitutes a separate and independent Credit Derivative 
Transaction between GSI and Counterparty with respect to a Reference Obligation listed in 
Annex C attached hereto, (b) shall not be affected by any other Credit Derivative Transaction 
between GSI and Counterparty and (c) shall opiate independently of each other Component 
Transaction in all respects. 

The terms of the each Component Transaction to which this Confirmation relates are as follows: 


1. General Terms: 


Trade Date: 


December 1 , 2006 


Effective Date: December 5,. 2006 

Scheduled Termination Date: Subject to paragraph 5, for each Reference 

Obligation, the Legal Final Maturity Date set forth in 
Annex C attached hereto, subject to adjustment in 
accordance with the Following Business Day 
Convention. 


Termination Date: 


Floating Rate Payer: 
Fixed Rate Payer: 
Calculation Agent: 
Calculation Agent City: 


The last to occur of; 

(a) the fifth Business Day following the Effective 
Maturity Date; 

(b) the last Floating Rate Payer Payment Date; 

(c) the last Delivery Date; and 

(d) the last Additional Fixed Amount Payment 
Date. 

Counterparty (the “Seller”). 

GSI (the “Buyer")- 
GSI 

New York 


Business Day: 


New York, Houston and London 


NYI 59629Wv.ll 
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Business Day Convention: 


Reference Entity: 


Reference Obligation: 


Reference Policy: 
Reference Price: 
Applicable Percentage: 


Follovwng (which, with the exception of the Effective 
Date, the Final Amortization Date, each Reference 
Obligation Payment Date and the period end date of 
each Reference Obligation Calculation Period, shall 
apply to any date referred to in this Confirmation that 
falls on a day that is not a Business Day). 

The relevant Reference Entity identified in Annex C 
attached hereto. References herein to “Issuer” shall 
mean the Reference Entity for the relevant 
Component Transaction. 

The obligation identified in Annex C attached hereto 
for the relevant Reference Entity. 

“Original Principal Amount” shall mean the amount 
set forth in Annex C hereto for the relevant Reference 
Obligation. 

'initial Factor” shall mean the amount set forth in 
Annex C hereto for the relevant Reference 
Obligation. 

Insurer Not Applicable. 

Section 2.30 of the Credit Derivatives Definitions 
shall not apply. 

Not Applicable. 

IQOVo 

On any day, a percentage equal to A divided by B. 

“A” means the product of the Initial Face Amount 
and the Initial Factor as decreased on each Delivery 
Date by an amount equal to (a) the outstanding 
principal balance of Deliverable Obligations 
Delivered to Seller (as adjusted by the Relevant 
Amount, if any) divided by the Current Factor on 
such day multiplied by (b) the Initial Factor. 

“B” means the product of the Original Principal 
Amount and the Initial Factor; 

(a) as increased by the outstanding principal 
balance of any further issues by the Reference 
Entity that are fungible with and form part of 
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the same legal series as the Reference 
Obligation; and 

(b) as decreased by any cancellations of some or 
all of the Outstanding Principal Amount 
resulting from purchases of the Reference 
Obligation by or on behalf of the Reference 
Entity. 

Initial Face Amount; For each Reference Obligation, the Initial Face 

Amount set forth in Annex C attached hereto. 

Reference Obligation Notional On the Effective Date, the product of: 

Amount: the Original Principal Amount; 

(b) the Initial Factor; and 

(c) the Applicable Percentage. 

Following the Effective Date, the Reference 

Obligation Notional Amount will be; 

(i) decreased on each day on which a Principal 
Payment is made by the relevant Principal 
Payment Amount; 

(ii) decreased on each day on which a Failure to 
Pay Principal occurs by the relevant Principal 
Shortfall Amount; 

(hi) decreased on each day on which a Writedown 
occurs by the relevant Writedown Amount; 

(iv) increased on each day on which a Writedown 
Reimbursement occurs by any Writedown 
Reimbursement Amount in respect of a 
Writedown Reimbursement within paragraphs 
(ii) or (hi) of the definition of “Writedown 
Reimbursement”; and 

(v) decreased on each Delivery Date by an 
amount equal to the relevant Exercise Amount 
minus the amount determined pursuant to 
paragraph (b) of “Physical Settlement 
Amount” below, provided that if any Relevant 
Amount is applicable, the Exercise Amount 
will also be deemed to be decreased by such 
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Relevant Amount (or increased by the 
absolute value of such Relevant Amount if 
such Relevant Amount is negative) with effect 
from such Delivery Date; 

provided that if the Reference Obligation Notional 
Amount would be less than zero, it shall be deemed 
to be zero. 

Not applicable 


Buyer 

The relevant Fixed Rate (expressed on a per annum 
basis) set forth in Annex C attached hereto 
corresponding to the relevant Reference Obligation; 
subject to adjustment in accordance with paragraph S 
below. 

Fixed Rate Payer Period End The first day of each Reference Obligation 

Date; Calculation Period. 

Fixed Rate Payer Payment Each day falling five Business Days after a Reference 

Dates: Obligation Payment Date; provided that the final 

Fixed Rate Payer Payment Date shaJl fall on the fifth 
Business Day following the Effective Maturity Date. 

Fixed Amount: (I) With respect to any Fixed Rate Payer 

Payment Date on which the senior unsecured debt 
ratings of GSl or the Goldman Group, whichever is 
higher, is at least “AA*” by S&P, (and, if rated “AA- 
” is not on downgrade watch) and at least "Aa3" by 
Moody’s (and, if rated “Aa3”, is not on downgrade 
watch), an amount equal to the product of: 

(a) the Fixed Rate; 

(b) an airiount determined by the Calcutationi 
Agent equal to (i) the sum of the Reference 
Obligation Notional Amount at 5:00 p.m. in the 
Calculation Agent City on each day in the related 
Fixed Rate Payer Calculation Period divided by (ii) 
the actual number of days in the related Fixed Rate 
Payer Calculation Period; and 

(c) the actual number of days in the related Fixed 


Initial Payment; 

2. Fixed Payments: 
Fixed Rate Payer: 
Fixed Rate; 
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Ratepayer Calculation Period divided by 360. 

(II) With respect to any Fixed Rate Payer 
Payment Date on which the senior unsecured debt 
ratings of GSI or the Goldman Group, whichever is 
iugher, is below “AA-’* by S&P (or, if rated “AA-”, is 
on downgrade watch) or below “Aa3” by Moody’s 
(or, if rated “AaS”, is on downgrade watch), an 
amount equal to the greater of (a) zero and (b) the 
Expected Fixed Amount with respect to such Fixed 
Rate Payer Payment Date. 

(III) With respect to the Fixed Rate Payer Payment 
Date immediately following the downgrade of the 
senior unsecured debt ratings of GSI or the Goldman 
Group, whichever is higher, to lower than “AA-” by 
S&P or “Aa3” by Moody’s (or if rated “AA-” or 
“Aa3”, the placement on watch for possible 
downgrade by S&P or Moody’s, respectively), the 
sum of the amounts calculated pursuant to (I) and 
(11) above shall be payable with respect to such Fixed 
Rate Payer Payment Date only. 

Expected Fixed Amount: With respect to any Fixed Rate Payer Payment Date, 

an amount equal to (a) the Fixed Amount for the next 
succeeding Fixed Plate Payer Calculation Period as 
calculated pursuant to clause (I) under '’Fixed 
Amoiffit” above, assuming that the Reference 
Obligation Notional Amount on each day in such 
Fixed Rate Payer Calculation Period is equal to the 
Referrace Obligation Notional Amount on the last 
day of tl» Fixed Rate Payer Calculation Period 
relating to the Fixed Rate Payer Payment Date on 
which the payment is being made, plus (b) the 
difference (which may be positive or negative) 
between the Expected Fixed Amount paid on the 
prior Fixed Rate Payer Payment Date, if any, over the 
Fixed Amount for such Fixed Rate Payer Payment 
Date as calculated pursuant to clause (I) under “Fixed 
Amount” above. 

Additional Fixed Amount (a) Each Fixed Rate Payer Payment Date; bnd 

Payment Dates: 

(b) in relation to each Additional Fixed Payment 
Event occurring after the second Business Day prior 
to the last Fixed Rate Payer Payment Dale, the fifth 
Business Day after Buyer has received notification 
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from Seller or the Calculation Agent of the 
occurrence of such Additional Fixed Payment Event. 

Additional Fixed Payments: Following the occurrence of an Additional Fixed 

Payment Event in respect of the Reference 
Obligation, Buyer shall pay the relevant Additional 
Fixed Amount to Seller on the first Additional Fixed 
Amount Payment Date falling at least two Business 
Days (or in the case of an Additional Fixed Payment 
Event that occurs after the second Business Day prior 
to the last Fixed Rate Payer Payment Date, the fifth 
Business Day) after the delivery of a notice by the 
Calculation Agent to the parties or by Seller to Buyer 
stating that the related Additional Fixed Amount is 
due and showing in reasonable detail how such 
Additional Fixed Amount was determined; provided 
that any such notice must be given on or prior to the 
fifth Business Day following the day that is one 
calendar year after the Effective Maturity Date. 

The occurrence on or after the Effective Date and on 
or before the day that is one calendar year after the 
Effective Maturity Date of a Writedown 
Reimbursement, Principal Shortfall Reimbursement 
or an Interest Shortfall Reimbursement. 

Additional Fixed Amount: With respect to each Additional Fixed Amount 

Payment Date, an amount equal to the sum of: 

(a) die Writedown Reimbursement Payment 
Amount (if any); 

(b) the Principal Shortfall Reimbursemeril 
Paymatt Amount (if any); and 

(c) the Interest Shortfall Reimbursement Payment 
Amount (if any). 

Upon receipt of any Writedown Amount, if the long- 
term rating of Buyer or any guarantor of Buyer’s 
obligations under this Confirmation (whichever is 
higher) is Iwlow “AA-” by S&P (or such rating has. 
been withdrawn), Buyer shall reserve with Seller the 
related Writedown Reserve Amount, if any. 

Writedown Reserve Amounts: With respect to any Writedown Amount received 
vrith respect to which there is a Writedown Reserve 
Requirement, the excess, if any, of (i) the product of 


Writedown Reserve 
Requirement: 


Additional Fixed Payment 
Event: 
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(!) the related Reference Obligation Amortized 
Amount of such Reference Obligation and (2) the 
Current Market Price of such Reference Obligation 
over (ii) the Reference Obligation Notional Amount. 
If on any date Buyer shall be obligated to pay to 
Seller any Additional Fixed Amount in respect of 
such Reference Obligation but Buyer fails to do so, 
the Writedown Reserve Amount, if any, reserved 
with Seller shall be applied to pay such Additional 
Fixed Amounts.. 

3. Floating Payments: 

Floating Rate Payer: Seller 


Floating Rate Payer Payment In relation to a Floating Amount Event, the first 

Dates: Fixed Rate Payer Payment Date falling at least two 

Business Days (or in the case of a Floating Amount 
Event that occurs on the Legal Final Maturity Date or 
the Final Amortization Date, the fifth Business Day) 
after delivery of a notice by the Calculation Agent to 
the patties or a notice by Buyer to Seller that the 
related Floating Amount is due and showing in 
reasonable detail how such Floating Amount was 
detennined; provided that in the case of a Floating 
Amount Event that occurs on the Legal Final 
Maturity Date or the Final Amortization Date, such 
notice must be given on or prior to the fifth Business 
Day following the Legal Final Maturity Date or the 
Final Amortization Date, as applicable. 

Floating Payments: If a Floating Amount Event occurs, then on the 

relevant Floating Rate Payer Payment Date, Seiler 
will pay the relevant Floating Amount to Buyer. For 
the avoidance of doubt, the Conditions to Settlement 
are not required to be satisfied in respect of a 
Floating Payment. 


Floating Amount Event; 


A Writedown, Failure to Pay Principal or an Interest 
Shortfall. 


Floating Amount; With respect to each Floating Rate Payer Payment 

Date, an amount equal to the sum of: 

(a) the relevant Writedown Amount (if any); 

(b) the relevant Principal Shortfall Amount (if 
any); and 
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(c) the relevant Interest Shortfall Payment 
Amount (if any). 

For tfte avoidance of doubt, each Writedosvn 
Amount, Principal Shortfall Amount or Interest 
Shortly) Payment Amount (as applicable) shall be 
calculated using the Applicable Percentage which 
takes into account the aggregate adjustment made to 
the Applicable Percentage in respect of all Delivery 
Dates tita! have occurred prior to the date of such 
calculation. 

Conditions to Settlement: Credit Event Notice 

Notifying Party: Buyer 

Notice of Physical Settlement 

Notice of Publicly Available Applicable 

Information: 

Public Sources; The public sources listed in Section 3.7 of the Credit 

Derivatives Definitions; provided that Servicer 
Reports in respect of the Reference Obligation and, in 
respect of a Distressed Ratings Downgrade Credit 
Event only, any public communications by any of the 
Rating Agencies in respect of the Reference 
Obligation shall also be deemed Public Sources. 

Specified Number: 1 

provided that if the Calculation Agent has previously 
delivered a notice to the parties or Buyer has 
previously delivered a notice to Seller pursuant to the 
definition of “Floating Rate Payer Payment Dates” 
above in respect of a Writedown or a Failure. to Pay 
Principal, the only Condition to Settlement with 
respect to any Credit Event shall be a Notice of 
Physical Settlement. 

The parties agree that with respect to each 
Component Transaction and notwithstanding 
anything to the contrary in the Credit Derivatives 
Definitions: 

(a) the Conditions to Settlement may be satisfied 
on more than one occasion; 
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(b) multiple Physical Settlement Amounts may 
be payable by Seller; 

(c) Buyer, when providing a Notice of Physical 
Settlement, must specify an Exercise Amount 
and an Exercise Percentage; 

(d) if Buyer has delivered a Notice of Physical 
Sedlement that specifies an Exercise Amount 
that is less than the Reference Obligation 
Notional Amount as of the date on which 
such Notice of Physical Settlement Is 
delivered {calculated as though Physical 
Settlement in respect of all previously 
delivered Notices of Physical Settlement has 
occurred in full), the rights and obligations of 
the parties under the Component Transaction 
shall continue and Buyer may deliver 
additional Notices of Physical Settlement 
with respect to the initial Credit Event or 
with respect to any additional Credit Even! at 
any time thereafter; and 

(e) any Notice of Physical Settlement shall be 
delivered no later than 30 calendar days after 
the fifth Business Day following the earlier 
of the Effective Maturity Date and the 
Optional Step-up Eariy Termination Date. 

Section 3.2(d) of the Credit Derivatives Definitions is 
amended to delete the words “that is effective no later 
than thirty calendar days after the Event 
Determination Date". 

Credit Events: The following Credit Events shall apply to each 

Component Transaction (and the first sentence of 
Section 4.1 of the Credit Derivatives Definition shall 
be amended accordingly); 

Failure to Pay Principal 

Writedown 

Distressed Ratings Downgrade 
Obligation: Reference Obligation Only 
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4. Interest Shortfall 


Interest Shortfall Payment In respect of an Interest Shortfall, the relevant Interest 

Amount; Shortfall Amount; provided that, if Interest Shortfall 

Cap is applicable and the Interest Shortfall Amount 
exceeds the Interest Shortfall Cap Amount, the Interest 
Shortfall Payment Amount in respect of such Interest 
Shortfall sh^l be the Interest Shor^all Cap Amount. 

Interest Shortfall Cap: Interest Shortfall Cap shall apply only in respect of 

those Component Transactions, if any, for which 
Interest Shortfall Cap is specihed as being applicable 
on Annex C attached hereto. 

Interest Shortfall Cap As set out in Annex A attached hereto. 

Amount: 

Actual Interest Amount; With respect to any Reference Obligation Payment 

Date, payment by or on behalf of the Issuer of an 
amount in respect of interest due under the Reference 
Obligation including, without limitation, any defened 
interest or defaulted interest, but excluding payments in 
respect of prepayment penalties or principal (except 
that the Actual Interest Amount shall include any 
payment of principal representing capitalized interest) 
paid to the holder($) of the Reference Obligation in 
respect of the Reference Obligation. 

Expected Interest Amount; With respect to any Reference Obligation Payment 
Date, the amount of current interest that would accrue 
during the related Reference Obligation Calculation 
Period calculated using the Reference Obligation 
Coupon on a principal balance of the Reference 
Obligation equal to; 

(a) the Outstanding Principal Amount taking into 
account any reductions due to a principal 
deficiency balance or realized loss amount 
(howsoever described in the Underlying 
Instruments) that are attributable to the 
Reference Obligation, minus 

(b) the Aggregate Implied Writedown Amount (if 
any), 

and that will be payable on the related Reference 
Obligation Payment Date assuming for this purpose 
that suflicient funds are available therefor in 
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accordance with the Underlying Instruments. 

Except as provided in (a) in the previous sentence, the 
Expected Interest Amount shall determined without 
regard to (i) unpaid amounts in respect of accrued 
interest on prior Reference Obligation Payment Dates, 
or (ii) any prepayment penalties or yield maintenance 
provisions, and in any case without regard to the effect 
of any provisions (however described) of the 
Underlying Instniments that otherwise permit the 
limitation of due payments or distributions of funds 
available from proceeds of the Underlying Assets, or 
that provide for the capitalization or deferral of interest 
on- the Reference Obligation, or that provide for the 
extinguishing or reduction of such payments or 
distributions (but, for the avoidance of doubt, taking 
account of any Writedown within paragraph (i) of the 
definition of “Writedown” occurring in accordance 
with (he terms of the Underlying Instruments). 

Interest Shortfall; With respect to any Reference Obligation Payment 

Date, either (a) the non-payment of an Expected 
Interest Amount or (b) the payment of an Actual 
Interest Amount that is less than the Expected Interest 
Amount. 

For the avoidance of doubt, the occurrence of an event 
within (a) or (b) shall be determined taking into 
account any payment made under the Reference Policy, 
if applicable. 

Interest Shortfall Amount: With respect to any Reference Obligation Payment 

Date, an amount equal to the greater of: 

(a) zero; and 

(b) the amount equal to the product of; 

(i) (A) the Expected Interest Amount; 

minus 

(B) the Actual Interest Amount; and 

(ii) the Applicable Percentage; 

provided that, with respect to the first Reference 
Obligation Payment Date only, the Interest Shortfall 
Amount shall be the amount determined in accordance 
with (a) and (b) above multiplied by a fraction equal to: 
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Interest Shortfall 
Reimbursement: 


Interest Shortfall 
Reimbursement Amount: 


Interest Shortfall 
Reimbursement Payment 
Amount: 


(x) the number of days in the first Fixed Rate Payer 
Calculation PeriM; over 

(y) the number of days in the first Reference 
Obligation Calculation Period. 

With respect to any Reference Obligation Payment 
Date, the payment by or on behalf of the Issuer of an 
Actual Interest Amount in respect of the Reference 
Obligation (including, for the avoidance of doubt, any 
payment of principal representing capitalized interest) 
that is greater than the Expected Interest Amount. 

With respect to any Reference Obligation Payment 
Date, the product of (a) the amount of any Interest 
Shortfall Reimbursement on such day and (b) the 
Applicable Percentage. 

If Ingres! Shortfall Cap is not applicable, the relevant 
Interest Shortfall Reimbursement Amount. If Interest 
Shortfall Cap is applicable, the amount determined 
pursuant to Annex A attached hereto. 


5. Consequences of Step-up of (he Reference Obligation Coupon 

Step-up provisions; The Step-up provisions shall apply only in respect of 

those Component Transactions, if any, for which the 
Step-up provisions are specified as being applicable on 
Annex C attached hereto. 


If the Step-up provisions are applicable, then the 
following provisions of this paragraph 5 shall apply. 

Step-up: On any day, an increase in the Reference Obligation 

Coupon due to the failure of the Issuer or a third party 
to redeem, cancel or terminate the Reference 
Obligation, as the case may be, in accordance with the 
Underl)dng Instruments. 

■ Non-Call Notification Date: The date of delivery by the Calculation Agent to the 

parties or by Buyer to Seller of a Non-Call Notice. 
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Non-Cal! Notice: A notice given by the Calculation Agent to the parties 

or by Buyer to Seller that the Reference Obligation has 
not been purchased, redeemed, cancelled or terminated 
by the issuer or a third party, in accordance with the 
Underl)nng Instruments, pursuant to a *'clean-up cal!” 
or other right to purchase, redeem, cancel or terminate 
(however described in the Underlying Instruments) the 
Reference Obligation, which failure will result in the 
occurrence of a Step-up. 

Increase of the Fixed Rate: Subject to “Optional Step-up Early Termination" 

below, upon the occurrence of a Step-up, the Fixed 
Rate will be increased by the number of basts points by 
which the Refemice Obligation Coupon is increased 
due to the Step-up, such increase to take effect as of the 
Fixed Rate Payer Payment Date immediately following 
the fifth Business Day after the Non-Call Notification 
Date. 

Optional Step-up Early No later than five Business Days after the Non-Call 

Termination; Notification Date, Buyer shall notify Seller (such 

notification, a “Buyer Step-up Notice”) whether Buyer 
wishes to continue each affected Component 
Transaction at the increased Fixed Rate or to terminate 
such Component Transaction. 

If Buyer elects to terminate a Component Transaction 
pursuant to the above, the date of delivery of the Buyer 
Step-up Notice shall be the Scheduled Termination 
Date (such date, the “Optional Step-up Early 
Termination Date”) and in such case “Increase of the 
Fixed Rate” in this paragraph 5 shall not apply. 

No amount shall be payable by either party in respect 
of the Optional Step-up Early Termination Dale other 
than any Fixed Amount, Additional Fixed Amount, 
Floating Amount or Physical Settlement Amount due 
in respect of such date. For the avoidance of doubt, the 
obligation of a party to pay any amount that has 
become due and payable under a Component 
Transaction and remains unpaid as al the Optional 
Step-up Early Termination Date shall not be affected 
by the occurrence of the Optional Step-up Early 
Termination Date. 
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If BuyCT feiis to deliver the Buyer Step-up Notice by 
the fifth Business Day after the Non-Call Notification 
Date, Buyer shall be deemed to have elected to 
continue each affected Component Transaction at the 
increased Fixed Rate as described under “Increase of 
the Fixed Rate”. 

If Buyer elects, or is deemed to have elected, to 
continue a Component Transaction at the increased 
Fixed Rate, such Component Transaction shall 
continue. 

6. Settlement Terms 

Settlement Method: Physical Settlement 

Terms Relating to Physical 

Settlement: 

Physical Settlement Period: Five Business Days 

Deliverable Obligations: Exclude Accrued Interest 

Deliverable Obligations: Deliverable Obligation Category; Reference 

Obligation Only 

Physical Settlement Amount: An amount equal to: 

(a) the product of the Exercise Amount and the 
Reference Price, minus 

(b) the sum of: 

(i) if the Aggregate Implied Writedown 
Amount is greater than zero, the 
product of (A) the Aggregate Implied 
Writedown Amount, (B) the Applicable 
Percentage, each as determined 
immediately . prior to the relevant 
Delivery and (C) the Exercise 
Percentage; and 

(ii) the product of (A) the aggregate of all 
Writedown Amounts in respect of 
Writedowns within paragraph (i){B) of 
the definition of “Writedown", minus 
the aggregate of all Writedown 
Reimbursement Amounts in respect of 

15 

NYI 596J9<Mv.H 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-021822104 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt066052 POOOOOO Frm00215 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



212 


Footnote Exhibits - Page 4283 


Writedown Reimbursements, within 
paragraph (ii)(B) of the definition of 
“Writedown Reimbursement” and (B) 
the Exercise Percentage; 

provided that if the Physical Settlement Amount would 
exceed the product of: 

(1) the Reference Obligation Notional Amount as 
of the date on which the relevant Notice of 
Physical Settlement is delivered calculated as 
though Physical Settlement in respect of all 
{deviously delivered Notices of Physical 
Settlement has occuned in full; and 

(2) the Bcercise Percentage; 

then the Physical Settlement Amount shall be deemed 
to be equal to such product. 

Delayed Payment; With respect to a Delivery Date, if a Servicer Report 

that describes a Delayed Payment is delivered to 
holders of the Reference Obligation or to the 
Calculation Agent on or after such Delivery Date, 
Buyer will pay the applicable Delayed Payment 
Amount to Seller no later than five Business Days 
following such Delayed Payment. 

Escrow: Applicable 

Non-delivery by Buyer: If Buyer has delivered a Notice of Physical Settlement 

and 

(a) Buyer does not Deliver in full the Deliverable 
Obligations specified in that Notice of Physical 
Settlement on or prior to the Physical 
Settlement Date, or 

(b) the Effective Maturity Date occurs after 

delivery of the Notice of Physical Settlement 

but before Buyer Delivers the Deliverable 
Obligations specified in that Notice of Physical 
Settlement, 

then such Notice of Physical Settlement shall be 
deemed not to have been delivered and any reference in 
this Confinnation to a previously delivered Notice of 
Physical Settlement shall exclude any Notice of 
Physical Settlement that is deemed not to have been 
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deliveredL Sections 9.2(c)(ii) (except for the first 
sentence thereof), 9.3, 9.4, 9.5, 9.6, 9.9 and 9.10 of the 
Credit Derivatives Definitions shall not apply. 

7. Additional Provisions: 

(a) Delivery of Servicer Report 

If either party makes a reasonable request in writing, the Calculation Agent agrees to 
provide such party with a copy of the most recent Servicer Report promptly following 
receipt of such request, if and to the extent such Servicer Report is reasonably available 
to the Calculation Agent (whether or not the Calculation Agent is a holder of the 
Reference Obligation). In addition, if a Floating Payment or an Additional Fixed 
Payment is due hereunder, then the Calculation Agent or the party that notifies the other 
party that the relevant Floating Payment or Additional Fixed Payment is due, as 
applicable, (the “Notifying Party”) shall deliver a copy of any Servicer Report relevant 
to such payment that is requested by the party that is not the Notifying Party or by either 
party where the Notifying Party is the Calculation Agent, if and to the extent that such 
Servicer Report is reasonably available to the Notifying Party (whether or not the 
Notifying Party is a holder of the Reference Obligation). 

(b) Calculation Agent and Buyer and Seller Determinations 

The Calculation Agent shall be responsive for determining and calculating (i) the Fixed 
Amount payable on each Fixed Rate Payer Payment Date; (ii) the occurrence of a 
Floating Amount Event and the related Floating Amount and (iii) the occurrence of an 
Additional Fixed Payment Event and the related Additional Fixed Amount; provided 
that notwithstanding the above, each of Buyer and Seller shall be entitled to determine 
and calculate the above amounts to the extent that Buyer or Seller, as applicable, has the 
right to deliver a notice to the other party demanding payment of such amount. The 
Calculation Agent or Buyer or Seller, as applicable, shall make such determinations and 
calculations based solely on the basis of the Servicer Reports, to the extent such 
Servicer Reports are reasonably available to the Calculation Agent or such party. The 
Calculation Agent or Buyer or Seller, as applicable, shall, as soon as practicable after 
making any of the determinations or calculaticms specified in (i) and (ii) above, notify 
the parties or the other party, as applicable, of such determinations and calculations. 

(c) Adjustment of Calculation Agent Determinations 

To the extent that a Servicer furnishes any Servicer Reports correcting information 
contained in previously issued Servicer Reports, and such corrections impact 
calculations pursuant to any Component Transaction, the calculations relevant to such 
Component Transaction shall be adjusted retroactively by the Calculation Agent to 
reflect the corrected information (provided that, for the avoidance of doubt, no amounts 
in respect of interest shall be payable by either party and provided that the Calculation 
Agent in performing the calculations pursuant to this paragraph will assume that no 
interest has accrued on any adjusted amount), and the Calculation Agent shall promptly 
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notify both parties of any corrected payments required by either party. Any required 
corrected payments shall be made witWn five Business Days of the day on which such 
notification by the Calculation Agent is effective. 

(d) Collateral 

On the Effective Date, Counterparty shall deposit Collateral Securities and Eligible 
Investments with a face value equal to $800,000,000 on the Effective Date to the 
Collateral Account. Counterparty hereby agrees to maintain any principal proceeds 
received with respect to the Collateral in the Collateral Account unless another 
disposition is othenvise authorized hereunder or under the Indenture. 

The Counterparty agrees to pledge the Collateral (and the principal proceeds therefrom) 
deposited from time to time in the Collateral Account and its rights under the Senior 
Swap and the Collateral Put Agreement to GSI as security for its obligations under the 
Transaction and grants to GSI a first priority security interest in and lien on all 
Collateral (and the principal proceeds therefrom) in the Collateral Account in 
accordance with the Indenture. If at any time an Event of Default or Termination Event 
with respect to Counterparty has occurred and is continuing, GSI shall have all rights 
and remedies available to a secured party under applicable law with respect to the 
Collateral, Including, without limitation, the right to direct the liquidation of Collateral 
and apply the proceeds from such liquidation to any amounts payable by Counterparty 
in respect of the Component Transactions hereunder. 

Notwithstanding anything to the contrary in this Confirmation, GSI acknowledges and 
agrees that in accordance with the terms of the Indenture, Counterparty’s obligations 
(other than any obligation of Counterparty to pay to GSI any Defaulted Swap 
Tennination Payments) under each Component Transaction will be satisfied by the 
assets deposited to the Collateral Account. Amounts owing to the GSI will be due and 
payable in accordance with the terms of this Transaction and will be drawn (1) from the 
Collateral Account in accordance with the Collateral Liquidation Procedure, and with 
the benefit of Counterparty’s rights under the Collateral Put Agreement, where 
applicable, and (ii) once the balance of the Collateral Account has been reduced to zero, 
by demanding payment under the Senior Sv^p in an amount equal to the lesser of 
Counterparty’s obligations due and the Senior Swap Notional Amount. Counterparty’s 
obligation to pay GSI any Defaulted Swap Termination Payment will not be paid in 
accordance with the foregoing, but instead will be satisfied only by Proceeds available 
therefor in accordance with the Priority of Payments. If the Collateral Assets and 
Counterparty’s rights under the Senior Swap are insufficient to satisfy Counterparty's 
obligations in respect of any Component Transaction hereunder, any such residua! 
obligations of Counterparty shall be extinguished and of no further force or effect. 

(e) Additional Tax Representations 

The parties hereto confirm that this Transaction is not intended to be and does not 
constitute a contract of surety, insurance, guarantee or indemnity. The parties 
acknowledge that the payments to be made by the Counterparty will be made 
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independently and are not conditional upon GST sustaining or being exposed-to risk or 
loss and that the rights and obligations of the parties hereunder are not dependent upon 
GSI owning or having (and do not effectively require GSI to have) any legal, equitable 
or other interest in the Reference Obligations. 

It is the intention of the parties that this Transaction be characterized as a notional 
principal contract (and not a surety bond, guarantee, insurance or similar contract) for 
all legal, regulatory and tax purposes. The terms of this Transaction shall be interpreted 
to further diis intention of the parties. Funher, each of the parties shall treat this 
Transaction accordingly for all legal, regulatory and tax reporting purposes and each 
party waives any right to assert any claim or defense that is inconsistent with this 
intention of die parties. 

(f) Additional Termination Events 

Subclause (ii) of Part ] (k) of the Schedule to the Master Agreement shall be replaced 
with the following: “With respect to any Event of Default or Termination Event under 
the terms of this Transaction where GSI is the Defaulting or Affected Party, the Market 
Quotation and First Method shall apply, otherwise, the Second Method will apply. 

(g) Failure to Pay 

Section 5(a)(i) of the Master Agreement shall be replaced by the following: 

“(i) Failure to Pay or Deliver. Failure by the party to make, when due, any payment 
under this Agreement or delivery under Section 2(aXi) or 2(e) required to be made by it 
if such failure is not remedied on or before the third Local Business Day after notice of 
such failure is given to the party; provided however, that any such failure by the 
Counterparty to make, when due, any payment under this Agreement or delivery under 
Section 2(a)(i) or 2(e) required to be made by it shall not constitute an Event of Default 
under this Section 5(a)(i) if such failure is a result of the Senior Swap Counterparty's 
failure to pay to the Counterparty any amount due under the Senior Swap.” 


8. Notice and Account Details: 

Telephone, Telex and/or 
Facsimile Numbers and 
Contact Details for Notices: 


Goldman Sachs International 

Attention; Credit Derivatives Middle Office London 

Tel: 1 212 357 0167 

Fax: 1 212 428 9189 
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Hudson Mezzanine iunding 2006-1, Ltd. 

c/o TTie Bank of New York Trust 

Company, National Association 

Attention: Global Corporate Trusl/Hudson Mezzanine 

Funding 2006-1, Ltd. 

Tel: 713-483-6000 
Fax: 713-483-6001 


Account Details: 

Account Details of GSI: For the Account of: Goldman Sachs International 

Name of Bank: CITIBANK, NEW YORK 
Account No: 40616408 
Fed ABA No: 021000089 
SWIFT Code: CrnUS33 

For the Account of: 

Hudson Mezzanine Funding 2006-1, Ltd. 

JPMorgan Chase Bank 
ABA No.: 021000021 
A/C: 00102619468 

BNF Name: Asset Backed Structured #2 
BNF Address: JPMorgan Chase Tower, Houston, 

Texas 

FC: HUDSON MEZZANINE FUNDING 2006-1 , Ltd. 
/A/C#: 10228527.2 
OBI: Jose Rorfaiguez/ Ref. 

9. Additional Definitions and Amendments to the Credit Derivatives Definitions 

(a) References in Sections 4.1, 8.2. 9.1 and 9.2(a) of the Credit Derivatives 
Definitions as well as Section 3(aXiv)of the form of Novation Agreement set 
forth in Exhibit E to the Credit Dwivatives Definitions to the Reference Entity 
shall be deemed to be references to both the Reference Entity and the Insurer in 
respect of the Reference Policy, if applicable. 

(b) (i) The definition of “Publicly Available Information'’ in Section 3.5 

of the Credit Derivatives Definitions shall be amended by (i) inserting the 
words “the Insurer in respect of the Reference Policy, if applicable” at the 
end of subparagraph (a)(ii)(A) thereof, (ii) inserting the words “servicer, 
sub-servicer, master servicer” before the words “or paying agent" in 
subparagraph (a)(ii)(B) thereof and (iii) deleting the word “or” at the end 
of subparagraph (a)(iii) thereof and inserting at the end of subparagraph 
(a)(iv) thereof the following: “or (v) is information contained in a notice 
or on a website published by an intemaiionally recognized rating agency 
that has at any time rated the Reference Obligation". 


Account Details of 
Counterparty: 
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(ii) The definition of “Physical S^lement” in Section 8.1 of the Credit 
Derivatives Definitions shall be amended by (i) deleting the words 
“Physical Settlement Amount” from the last line of the second paragraph 
thereof and (ii) inserting in lieu thereof the words “Exercise Amount”. 

(iii) The definition of “Physical Settlement Date” in Section 8.4 of the Credit 
Derivatives Definitions shall be amended by deleting the last sentence 
thereof. 

(c) For the purposes of each Component Transaction only, the following terms have 
the meanings given below: 

“Actual Principal Amount” means, with respect to the Final Amortization Date or the Legal 
Final Maturity Date, payment on such day by or on t^half of the Issuer of an amount in respect 
of principal (excluding any capitalized interest) to the hoider(s) of the Reference Obligation in 
respect of the Reference Obligation. 

“Aggregate Implied Writedown Amount” means the greater of (i) zero and (ii) the aggregate of 
all Implied Writedown Amounts minus the aggre^ie of alt Implied Writedown Reimbursement 
Amounts. 

"Approved Dealer": Any of the Persons set forth below or their affiliates set forth below 
(including the successor to any such Person): 

ABN AMRO Bank N.V.; 

Banc of America Securities LLC; 

Barclays Bank PLC; 

Bear, Steams & Co. Inc.; 

BNP Paribas; 

Canadian Imperial Bank of Commerce; 

Citigroup, Inc.; 

Commerzbank AG; 

Countrywide Securities Corporation; 

Credit Suisse Group; 

Deutsche Bank AG; 

Dresdner Bank AG; 

First Tennessee Bank National Association; 

Goldman, Sachs & Co. 

Greenwich Capital Markets, Inc.; 

HSBC Bank pic; 
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JP Morgan Chase & Co.; 

Legg Mason, Inc.; 

Lehman Brothers, Inc.; 

Merrill Lynch & Co., Inc.; 

Morg^ Stanley & Co., Inc.; 

Nomura Securities Co., Ltd.; 

Raymond James Financial, Inc.; 

Societe G^erale Group; 

TD Bank Financial Group; 

UBS AG; 

United Capital Markets Inc.; 

Wachovia Securities, LLC; 

Washington Mutual, Inc; or 
WestLB AG. 

“Collateral Account” has the meaning set forth in the Indenture. 

“Collateral Liquidation Procedure” has the meaning set forth in-the Indenture. 

“Collateral Put Agreement” means the pul agreement entered into by Counterparty and Goldman 
Sachs International on or prior to the Effective Date. 

“Collateral Securities” has the meaning set forth in the Indenture. 

"Collateral Securities Eligibility Criteria” has the meaning set forth in the Indenture. 

“Current Factor” means the factor of the Reference Obligation as specified in the most recent 
Servicer Report; provided that if the Current Factor is not specified in the most recent Servicer 
Report, the Current Factor shall be the ratio equal to (i) the Outstanding Principal Amount as of 
such date, determined in accordance with the Servicer Report over (ii) the Original Principal 
Amount. 

“Current Market Price” means, at any time of determination, with respect to a Reference 
Obligation, a percentage price determined by the Calculation Agent and confirmed by the 
Collateral Administrator by (a) using the pricing service used by the Collateral Administrator in 
its normal course of business for so long as the quote obtained from such pricing service has 
been provided by such pricing service within two Business Days of the time of such 
determination or (b) (1 ) if subclause (a) above is not applicable, asking five Approved Dealers to 
quote the offered-side price (excluding accrued interest) for such Reference Obligation (in an 
amount equal to its Reference Obligation Notional Amount) and (2) for so long as the Collateral 
Administrator is able to obtain one such quote from one such Approved Dealer, taking the 
arithmetic average of such quotation(s). 
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“Cuirent Period implied Writedown Amount” means, in respect of a Reference Obligation 
Calculation Period, an ^ount determined as of the last day of such Reference Obligation 
Calculation Period equal to the greater of: 

(i) zero; and 

(ii) the product of: 

(A) the Implied Writedown Percentage; and 

(B) the greater of: 

(1) zero; and 

(2) the Pari Passu Amount plus the Senior Amount minus the 
aggregate outstanding asset pool balance securing the 
payment obligations on the Reference Obligation (all such 
outstanding asset pool balances as obtained by the 
Calculation Agent from the most recently dated Servicer 
Report avaiiable as of such day), calculated based on the 
face amount of the assets in such pool, whether or not any 
such asset is performing 

“Delayed Payment” means, with respect to a Delivery Date, a Principal Payment, Principal 
Shortfall Reimbursement or a Writedown Reimbureement within paragraph (i) of the definition 
of “Writedown Reimbursement” that is described in a Servicer Report delivered to holders of the 
Reference Obligation or to the Calculation Agent on or after such Delivery Dale. 

“Delayed Payment Amount” means, if persons who are holders of the Reference Obligation as of 
a date prior to a Delivery Date are paid a Delayed Payment on or after such Delivery Date, and 
amount equal to the pr^uct of (i) the sum of all such Delayed Payments, (ii) the Reference 
Price, (iii) the Applicable Percentage immediately prior to such Delivery Date and (iv) the 
Exercise Percentage. 

“Distressed Ratings Downgrade” means that the Reference Obligation: 

(i) if publicly rated by Moody’s, (A) is downgraded to “Caa2” or below by 
Moody’s or (B) has the rating assigned to it by Moody’s withdrawn and, 
in either case, not reinstated within five Business Days of such downgrade 
or withdrawal; provided that if such Reference Obligation was assigned a 
public rating of “Baa3” or higher by Moody’s immediately prior to the 
occurrence of such withdrawal, it shall not constitute a Distressed Ratings 
Downgrade if such Reference Obligation is assigned a public rating of at 
least “Caal" by Moody’s within three calendar months of such 
withdrawal; or 

(ii) if publicly rated by Standard & Poor’s, (A) is downgraded to “CCC” or 
below by Standard & Poor’s or (B) has the rating assigned to it by 
Standard & Poor’s withdrawn and, in either case, not reinstated within five 
Business Days of such downgrade or withdrawal; provided that if such 
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Reference Obligation was assigned a public rating of “BBB-” or higher by 
Standard & Poor’s immediately prior to the occurrence of such 
withdrawal, it shall not constitute a Distressed Ratings Downgrade if such 
Reference Obligation is assigned a public rating of at least “CCC+” by 
Standard & Poor’s wthin three calendar months of such withdrawal; or 

(iii) if publicly rated by Fitch, (A) is downgraded to “CCC” or below by Fitch 

or (B) has the rating assigned to it by Fitch withdrawn and, in either case, 
not reinstated within live Business Days of such downgrade or 
withdrawal; provided that if such Reference Obligation was assigned a 
public rating of or higher by Fitch immediately prior to the 

occurrence of such withdrawal, it shall not constitute a Distressed Ratings 
Downgrade if such Reference Obligation is assigned a public rating of at 
least ‘‘CCC+” by Fitch Vkdthin three calendar months of such withdrawal. 

“Effective Maturity Date” means the earlier of (a) the Scheduled Termination Date and (b) the 
Final Amortization Date. 

“Eligible Investments” has the meaning set forth in the Indenture. 

“Exercise Amount” means, for purposes of a Component Transaction, an amount to which a 
Notice of Physical Settlement applies equal to the product of (i) the original face amount of the 
Reference Obligation to be Delivered by Buyer to Seller on the Physical Settlement Date; and 
(ii) the Current Factor. The Exercise Amount to which a Notice of Physical Settlement relates 
shall (A) be equal to or less than the Reference Obligation Notional Amount (determined, for this 
purpose, without regard to the effect of any Writedown or Writedown Reimbursement within 
paragraphs (iKB) or (iii) of “Writedown” or paragraphs (ii)(B) or (iii) of “Writedown 
Reimbursement”, respectively) as of the date on which the relevant Notice of Physical 
Settlement is delivered calculated as though the Physical Settlement of all previously delivered 
Notices of Physical Settlement has occurred in full and (B) not be less than the lesser of (1) the 
Reference Obligation Notional Amount as of the date on which the relevant Notice of Physical 
Settlement is delivered calculated as though Physical Settlement in respect of all previously 
delivered Notices of Physical Settlement has occurred in full and (2) USD 100,000. The 
cumulative original face amount of Deliverable Obligations specified in all Notices of Physical 
Settlement shall not at any time exceed the Initial Face Amount. 

“Exercise Percentage” means, with respect to a Notice of Physical Settlement, a percentage equal 
to the original face amount of the Deliverable Obligations specified in such Notice of Physical 
Settlement divided by an amount equal to (i) the Initial Face Amount minus (ii) the aggregate of 
the original face amount of all Deliverable Obligations specified in all previously delivered 
Notices of Physical Settlement. 

“Expected Principal Amount” means, with respect to the Final Amortization Date or the Legal 
Final Maturity Date, an amount equal to (i) the Outstanding Principal Amount of the Reference 
Obligation payable on such day assuming for this purpose that sufficient funds are available for 
such payment, where such amount shall be determined in accordance with the Underlying 
Instruments, minus (ii) the sum of (A) the Aggregate Implied Writedown Amount (if any) and 
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(B) the net aggregate principal deficiency balance or realized loss amounts (however described 
in the Underlying Instruments) that are attributable to the Reference Obligation. The Expected 
Principal Amount shall be determined without regard to the effect of any limited recourse 
provisions (however described) of the Underlying Instruments that permit the limitation of due 
payments or distributions of funds in accordance with ihe terms of such Reference Obligation or 
that provide for the extinguishing or reduction of such payments or distributions. 

“Failure to Pay Principal” means (i) a failure by the Reference Entity (or any Insurer) to pay an 
Expected Principal Amount on the Final Amortization Dale or the Legal Final Maturity Date, as 
the case may be or (ii) payment on any such day of an Actual Principal Amount that is less than 
the Expected Principal Amount; provided dial the failure by the Reference Entity (or any Insurer) 
to pay any such amount in respect of principal in accordance with the . foregoing shall not 
constitute a Failure to Pay Principal if such failure has been remedied within any grace period 
applicable to such payment obligation under the Underlying Instruments or, if no such grace 
period is applicable, within three Business Days after the day on which the Expected Principal 
Amount was scheduled to be paid. 

“Final Amortization Date” means the first to occur of (i) the date on which the Reference 
Obligation Notional Amount is reduced to zero and (ii) the date on which the assets securing the 
Reference Obligation or designated to fund amounts due in respect of the Reference Obligation 
are liquidated, distributed or otherwise dispr^ed of in full and the proceeds thereof are 
distributed or otherwise disposed of In full. 

“Fitch” means Fitch Ratings or any successor to the rating business thereof. 

“Implied Writedown Amount” means, (i) if the Underlying Instruments do not provide for 
writedowns, applied losses, principal deficiencies or realized losses as described in (i) of the 
definition of "Writedown" to occur in respect of the Reference Obligation, on any Reference 
Obligation Payment Date, an amount determined by the Calculation Agent equal to the excess, if 
any, of the Current Period Implied Writedown Amount over the Previous Period Implied 
Writedown Amount, in each case in respect of the Reference Obligation Calculation Period to 
which such Reference Obligation Pa^^ent Date relates, and (ii) in any other case, zero. 

“Implied Writedown Percentage” means (i) the Outstanding Principal Amount divided by (ii) the 
Pari Passu Amount. 

“Implied Writedown Reimbursement Amount” means, (i) if the Underlying Instruments do not 
provide for writedowns, applied losses, principal deficiencies or realized losses as described in 
(i) of the definition of “Writedown” to occur in respect of the Reference Obligation, on any 
Reference Obligation Payment Date, an amount determined by the Calculation Agent equal to 
the excess, if any, of the Previous Period Implied Writedown Amount over the Current Period 
Implied Writedown Amount, in each case in respect of the Reference Obligation Calculation 
Period to which such Reference Obligation Payment Date relates, and (ii) in any other case, zero. 

“Legal Final Maturity Date” means the legal final maturity dale for the relevant Reference 
Obligation set forth in Annex C attached hereto (subject, for the avoidance of doubt, to any 
business day convention applicable to the legal final maturity date of the Reference Obligation), 
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provided that if the legal final maturity date of the Reference Obligation is amended, the Legal 
Final Maturity Date shall be such date as amended. 

“Moody’s” means Moody’s Investors Service, Inc. or any successor to the rating business 
thereof. 

“Outstanding Principal Amoxmt” means, as of any date of determination with respect to the 
Reference Obligation, the outstanding principal balance of the Reference Obligation as of such 
date, which shall take into accoimt: 

(iv) all payments of principal; 

(v) all writedowns or applied losses (however described in the Underlying 
Instruments) resulting in a reduction in the outstanding principal balance 
of the Reference Obligation (other than as a result of a scheduled or 
unscheduled payment of principal); 

(vi) forgiveness of any amount by the holders of (he Reference Obligation 
pursuant to an amendment to the Underlying Instruments resulting in a 
reduction in the outstanding principal balance of the Reference Obligation; 

(vii) any payments reducing the amount of any reductions described in (ii) and 
(iii) of this definition; and 

(viii) any increase in the outstanding principal balance of the Reference 

Obligation that reflects a reversal of any prior reductions described in (ii) 
and (iii) of this definition). 

“Pari Passu Amount” means, as of any date of determination, the aggregate of the Outstanding 
Principal Amount of the Reference Obligation and the aggregate outstanding principal balance of 
all obligations of the Reference Entity secured by the Underlying Assets and ranking pari passu 
in priority with the Reference Obligation. 

“Previous Period Implied Writedown Amount” means, in respect of a Reference Obligation 
Calculation Period, the Current Period Implied Writedown Amount as determined in relation to 
the last day of the immediately preceding Reference Colligation Calculation Period. 

“Principal Payment” means, with respect to any Reference Obligation Payment Date, the 
occurrence, of a payment of an amount to the holders of the Reference Obligation in respect of 
principal (scheduled or unscheduled) in respect of the Reference Obligation other than a payment 
in respect of principal representing capitalized interest, excluding, for the avoidance of doubt, 
any Writedown Reimbursement or Interest Shortfall Reimbursement. 

“Principal Payment Amount” means, with respect to any Reference Obligation Payment Date, an 
amount equal to the product of (i) the amount of any Principal Payment on such date and (ii) the 
Applicable Percentage. 
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“Principal Shortfall Amount” means, in respect^f a Failure to Pay Principal, an amount equal to 
the greater Of: 

(ix) zero; and 

(x) the amount equal to the product of: 

(A) the Expected Principal Amount minus the Actual Principal 
Amount; 

(B) the Applicable Percentage; and 

(C) the Reference Price. 

If the Principal Shortfall Amount would be greater than the Reference Obligation Notional 
Amount immediately prior to the occurrence of such Failure to Pay Principal, then the Principal 
Shortfall Amount shall be deemed to be equal to the Reference Obligation Notional Amount at 
such time. 

“Principal Shortfall Reimbursement” means, with respect to any day, the payment by or on 
behalf of the Issuer of an amount in respect of Uje Reference Obligation in or toward the 
satisfaction of any deferral of or failure to pay principal arising from one or more prior 
occurrences of a Failure to Pay Principal. 

“Principal Shortfall Reimbursement Amount” means, with respect to any day, the product of (i) 
the amount of any Principal Shortfall Reimbufsement on such day, (ii) the Applicable Percentage 
and (iii) the Reference Price. 

“Principal Shortfall Reimbursement Payment Amount” means, with respect to an Additional 
Fixed Amount Payment Date, the sum of the Principal Shortfall Reimbursement Amounts in 
respect of all Principal Shortfall Reimbursements (if any) made during the Reference Obligation 
Calculation Period relating to such Additional Fixed Amount Payment Date, provided that the 
aggregate of all Principal Shortfall Reimbursement Payment Amounts at any time shall not , 
exceed the aggregate of all Floating Amounts paid by Seller in respect of occunences of Failure 
to Pay Principal prior to such Additional Fixed Amount Payment Date. 

“Rating Agencies” means Fitch, Moody’s and Standard & Poor’s. 

“Reference Obligation Amortized Amount” means, with respect to a Reference Obligation and 
any -date of determination, (i) the product of (a) the Original Principal Amount, the Initial Factor 
and the Applicable Percentage minus (ii) the aggregate of Principal Payment Amounts with 
respect to such Reference Obligation on or prior to such date of determination. 

“Reference Obligation Calculation Period” means, with respect to each Reference Obligation 
Payment Date, a period corresponding to the interest accrual period relating to such Reference 
Obligation Payment Date pursuant to the Underlying Instruments. 
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"Reference Obligation Coupon” means the periodic interest rate applied in-relation to each 
Reference Obligation Calculation Period on the related Reference Obligation Payment Date, as 
determined in accordance with the terms of the Underlying Instruments as at the Effective Date, 
without regard to any subsequent amendment. 

“Reference Obligation Payment Date" means (i) each scheduled distribution date for the 
Reference Obligation occurring on or after the Effective Date and on or prior to the Scheduled 
Termination Date, determined in accordance with the Underlying Instruments and (ii) any day 
after the Effective Maturity Date on which a payment is made in respect of the Reference 
Obligation. 

“Relevant Amount" means, with respect to any Reference Obligation, if a servicer report that 
described a Principal Payment, Writedown or Writedown Reimbursement (other than a 
Writedown Reimbursement within paragraph (i) of “Writedown Reimbursement”), in each case 
that has the effea of decreasing or increasing the interest-accruing principal balance of such 
Reference Obligation as of a date prior to a Delivery Date but such servicer report is delivered to 
holders of such Reference Obligation or to the Calculation Agent on or after such Delivery Date, 
an amount equal to the product of (i) the sum of any such Principal Payment (expressed as a 
positive amount). Writedown (expressed as a positive amount) or Writedown Reimbursement 
(expressed as a negative amount), as applicable; (ii) the Reference Price; (iii) the Applicable 
Percentage immediately prior to such Delivery Date; and (iv) the Exercise Percentage. 

"Senior Amount” means, as of any day, the aggregate outstanding principal balance of all 
obligations of the Reference Entity secured by the Underlying Assets and ranking senior in 
priority to the Reference Obligation. 

“Senior Swap” means the swap agreement entered into on the Effective Date between 
Counterparty and Goldman Sachs International with an initial notional amount of 
51,200,000,000. 

“Senior Swap Notional Amount” has the meaning set forth in the Senior Swap. 

“Servicer” means any trustee, servicer, sub servicer, master servicer, fiscal agent, paying agent or 
other similar entity responsible for calculating payment amounts or providing reports pursuant to 
the Underlying Instruments, 

“Servicer Reports” means periodic statements or reports regarding the Reference Obligation 
provided by the Servicer to holders of the Reference Obligation. 

“Standard & Poor’s” means Standard & Poor’s Rating Services, a division of McGraw-Hill 
Companies, Inc. or any successor to the rating business thereof 

"Underlying Assets” means the assets securing the Reference Obligation for the benefit of the 
holders of the Reference Obligation and which are expected to generate the cashflows required 
for the servicing and repayment (in whole or in part) of ihe Reference Obligation, or the assets to 
which a holder of such Reference Obligation is economically exposed where such exposure is 
created synthetically. 
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“Underlying Instruments” means the indenture, trust agreement, pooling and servicing agreement 
or other relevant agreement(s) setting forth the terms of the Reference Obligation. 

“Writedown” means the occurrence at any time on or after the Effective Date of; 

(i) (A) a writedown or applied loss (however described in the Underlying 
Instruments) resulting in a reduction in the Outstanding Principal Amount 
(other than as a result of a scheduled or unscheduled payment of 
principal); or 

(B) the attribution of a principal deficiency or realized loss (howsoever 
described in the Underlying Instruments) to the Reference Obligation 
resulting in a reduction of the current interest payable on the Reference 
Obligation; 

(ii) the forgiveness of any amount of principal by the holders of the Reference 
Obligation pursuant to an amendment to the Underlying Instruments 
resulting in a reduction in the Outstanding Principal Amount; or 

(iii) if the Underlying Instruntents do not provide for writedowns, applied 
losses, principal deficiencies or realized losses as described in (i) above to 
occur in respect of the Reference Obligation, an Implied Writedown 
Amount being determined in respect of the Reference Obligation by the 
Calculation Agent, as applicable. 

“Writedown Amount” means, with respect to any day, the product of (i) the amount of any 
Writedown on such day, (ii) the Applicable Percentage and (iii) the Reference Price. 

“Writedown Reimbursement” means, with respect to any day, the occurrence of either: 

(i) a payment by or on behalf of the Issuer of an amount in respect of the 
Reference Obligation in reduction of any prior Writedowns; 

(ii) (A) an increase by or on behalf of the Issuer of the Outstanding 
Principal Amount of the Reference Obligation to reflect the reversal of 
any prior Writedowns; or 

(B) a decrease in the principal deficiency balance or realized loss 
amounts (howsoever described in the Underlying Instruments) attributable 
to the Reference Obligation; or 

(iii) if the Underlying Instruments do not provide for writedowns, applied 
losses, principal deficiencies or realized losses as described in (ii) above to occur 
in respect of the Reference Obligation, an Implied Writedown Reimbursement 
Amount being determined in respect of the Reference Obligation by the - 
Calculation Agent. 
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“Writedown Reimbu^ment Amount” means, with respect to any day, an amount equal to the 
product of: 

(i) the sum of all Writedown Reimbursements on that day; 

(ii) the Applicable Percentage; and 

(ili) the Reference Price. 

“Writedown Reimbursement Payment Amounf’ means, widi respect to an Additional Fixed 
Amount Payment Date, the sum of the Writedown Reimbursement Amounts in respect of all 
Writedown Reimbursements (if any) made during the Reference Obligation Calculation Period 
relating to such Additional Fixed Amount Payment Date, provided that the aggregate of all 
Writedown Reimbursement Payment Amounts at any time shall not exceed the aggregate of all 
Fioaring Amounts paid by Seller in respect of Writedowns occurring prior to such Additional 
Fixed Amount Payment Date. 

Counterparty hereby agrees (a) to check this Confirmation carefully and immediately upon 
receipt so that errors or discrepancies can be promptly identified and rectified and (b) to confirm 
that the foregoing correctly sets forth the terms of the agreement between GSl and Counterparty 
with respect to the Component Transactions to which this Confirmation relates, by manually 
signing this Conrirmation and providing the other information requested herein and immediately 
returning an executed copy to Swap Administration, Facsimile No.: 1 212 428 9189. 


[Remainder of Page Intentionally Left Blank] 
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Qoldman Sachs loanatknid b aothori^ aisl icgnlated by Hk FiniodA) Services Aothority 
and has entoed tnlo this tnniacikin as prlDcipai. The time at which the above tnosaction was 
execued will be notified lo Coanlaparty on lequetL 

Yours sincerdy, 

GOLDMAN SAOiS NTOtNATIONAL 
By: 

Title Matt Suger 



Agreed and Accepted by: 


HUDSON MBSAKCNE FUNDING 2006-1. LTD. 


By: _ 
Name: 
Title; 
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Goldman Sachs International is amhorued and r^ulsled by The Financial Sovices Audiority 
and has entoed into this transaction as priitcipal The time at whidt the above transaction was 
executed will be notified to Coonterpai^ on request, 

Youn sincerely, 

GOLDMAN SACHS INTERNATIONAL 

By: ^ 

Name: 

TiUe: 


Agreed and Accepted by: 

HUDSON MEZZANINE FUNDING 2006-1. LTD. 


By: _ 
Name: 
Title: 
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Annex A • 

If Interest Shortfall Cap is applicable, then the following provisions will apply: 

Interest Shortfall Cap Basis; Fixed Cap 

Interest Shortfall Cap If the Interest Shortfali Cap Basis is Fixed Cap, the Interest 

Amount: Shortfall Cap Amount in respect of an Interest Shortfall 

shall be the Fixed Amount calculated in respect of the 
Fixed Rate Payer Payment Date immediately following the 
Reference Obligation Payment Date on which the relevant 
Interest Shortfall occurred. 

If the Interest Shortfall Cap Basis is Vanable Cap, the 
Interest Shortfall Cap Amount applicable in respect of a 
Floating Rate Payer Payment Date shall be an amount 
equal to the product of: 

(a) the sum of the Relevant Rate and the Fixed Rate 
applicable to the Fixed Rate Payer Calculation 
Period immediately preceding the Reference 
Obligation Payment Date on which the relevant 
Interest Shortfall occurs; 

(b) an amount determined by the Calculation Agent 
equal to: 

(i) the sum of the Reference Obligation 
Notional Amount as at 5:00 p.m. in the 
Calculation Agent City on each day in such 
Fixed Rate Payer Calculation Period divided 
by 

(ii) the actual number of days in such Fixed 
Rate Payer Calculation Period; and 

(c) the actual number of days in such Fixed Rate Payer 
Calculatirm Period divided by 360. 

If Interest Shortfall Cap is applicable, then with respect to 
the first Additional Fixed Amount Payment Date, zero, and 
with respect to any subsequent Additional Fixed Amount 
Payment Date and calculated as of the Reference 
Obligation Payment Date immediately preceding such 
Additional Fixed Amount Payment Date, as specified by 
the Calculation Agent in its notice to the parties or by 
Seller in its notice to Buyer of the existence of an Interest 
Shortfall Reimbursement, an amount equal to the greater 

Annex A- 1 
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of; 

(a) zero; and 

(b) the amount equal to: 

(I) the product of: 

(A) the Cumulative Interest Shortfall 
Payment Amount as of the 
Additional Fixed Amount Payment 
Date immediately preceding such 
Reference Obligation Payment Date; 
and 

(B) the relevant Cumulative Interest 
Shortfall Payment Compounding 
Factor for the Fixed Rate Payer 
Calculation Period immediately 
preceding such Additional Fixed 
Amount Payment Date (or 1.0 in 
respect of any Additional Fixed 
Amount Payment Date occurring 
after the final Fixed Rate Payer 
Payment Date); 

minus 

(ii) the Cumulative Interest Shortfall Amount as 
of such Reference Obligation Payment Date; 

provided that if the Interest Shortfall Reimbursement 
Payment Amount on an Additional Fixed Amount Payment 
Date would exceed the Interest Shortfall Reimbursement 
Amount in respect of the related Reference Obligation 
Payment Date, then such Interest Shortfall Reimbursement 
Payment Amount shall be deemed to be equal to such 
Interest Shortfall Reimbursement Amount, 

Cumulative Interest Shortfall With respect to any Reference Obligation Payment Date, 

Amount: an amount equal to the greater of: 

(a) zero; and 

(b) an amount equal to; 

(i) the Cumulative Interest Shortfall Amount as 
of the Reference Obligation Payment Date 
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inunediately preceding such Reference 
Obligation Payment Date or, in the case of 
the first Reference Obligation Payment 
Date, zero; plus 

(ii) the Interest Shortfall Amount (if any) in 
respect of such Reference Obligation 
Payment Date; plus 

(Hi) an amount determined by the Calculation 
Agent as the amount of interest that would 
accrue on the Cumulative Interest Shortfall 
Amount immediately preceding such 

Reference Obligation Payment Date during 
the related Reference Obligation Calculation 
Period pursuant to the Underlying 

instruments or, in the case of the first 

Reference Obligation Payment Date, zero; 
mimis 

(iv) the Interest Shortfall Reimbursement 
Amount (if any) in respect of such 

Reference Obligation Payment Date. 

Upon the occurrence of each Delivery, the Cumulative 
Interest Shoitfal! Amount shall be multiplied by a fraction 
equal to (a) the Applicable Percentage immediately 
following such Delivery divided by (b) the Applicable 
Percent^e immediately prior to such Delivery; provided, 
however, chat if more than one Delivery is made during a 
Reference Obligation Calculation Period, the Cumulative 
Interest Shortfall Amount calculated as of the Reference 
Obligation Payment Date occurring immediately after such 
Reference Obligation Calculation Period shall be 
multiplied by a fraction equal to (a) the Applicable 
Percentage immediately following the final Delivery made 
during such Reference Obligation Calculation Period and 
(b) the Applicable Percentage immediately prior to the first 
Delivery made during such Reference Obligation 
Calculation Period. 

Cumulative Interest Shortfall The Cumulative Interest Shortfall Payment Amount with 

Payment Amount: respect to any Fixed Rate Payer Payment Date and any 

Additional Fixed Amount Payment Date falling on such 
Fixed Rate Payer Payment Date shall be an amount equal 
to the greater of: 
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(a) zero; and 

(b) the amount equal to: 

(i) the sum of: 

(A) the Interest Shortfall Payment 
Amount for tl« Reference 
Obligation Payment Date 
corresponding to such Fixed Rate 
Payer Payment Date; and 

(B) the product of: 

(1) the Cumulative Interest 
Shortfall Payment Amount as 
of the Fixed Rate Payer 
Payment Date immediately 
preceding such Fixed Rate 
Payer Payment Date (or zero 
in the case of the first Fixed 
Rate Payer Payment Date); 
and 

(2) the relevant Cumulative 
Interest Shortfali Payment 
Compounding Factor; 

minus 

(ii) any Interest Shortfall Reimbursement 

Payment Amount paid on such Fixed Rate 

Payer Payment Date. 

With respect to any Additional Fixed Amount Payment 
Date failing after ihe final Fixed Rate Payer Payment Date, 
the Cumulative Interest Shortfall Payment Amount shall be 
equal to: 

(x) the Cumulative Interest Shortfali Payment Amount 
as of Ihe Additional Fixed Amount Payment Date 
immedi^ely preceding such Additional Fixed 
Amount Payment Date (or as of the final Fixed 
Rate Payer Payment Date in the case of the first 
Additional Fixed Amount Payment Date occurring 
after the final Fixed Rate Payer Payment Date); 
minus 
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• (y) any Interest Shortfall Reimbursement Payment 
Amotmt paid on such Additional Fixed Amount 
Payment Date. 

Upon the occurrence of each Delivery, the Cumulative 
Interest Shortfall Payment Amount shall be multiplied by a 
fraction equal to (a) the Applicable Percentage 

Immediately following such Delivery divided by (b) the 
Applicable Percentage immediately prior to such Delivery; 
provided, however, that if more than one Delivery is made 
during a Reference Obligation Calculation Period, the 
Cumulative Interest Shortfall Payment Amount calculated 
as of the Reference Obligation Payment Date occurring 
immediately after such Reference Obligation Calculation 
Period shall be multiplied by a fraction equal to (a) the 
Applicable Percentage immediately following the final 
Delivery made during such Reference Obligation 

Calculation Period and (b) the Applicable Percentage 
immediately prior to the first Delivery made during such. 
Reference Oblig^on Calculation Peri^. 

Cumulative Interest Shortfall With respect to any Fixed Rate Payer Calculation Period, 

Payment Compounding an amount equal to the sum of; 

Factor; 


(a) 

1.0; 

plus 


(b) 

the product of; 


(i) the sum of (A) the Relevant Rate plus (B) 
the Fixed Rate; and 

(ti) the actual number of days in such Fixed 
Rate Payer Calculation Period divided by 
360; 

provided, however, that the_ Cumulative Interest Shortfall 
Payment Compounding Factor shall be deemed to be I.O 
during the period from but excluding the Effective 
Maturity Date to and including the Termination Date. 

Relevant Rate; With respect to a Fixed Rate Payer Calculation Period, the 

Floating Rate, expressed as a decimal number with seven 
decimal places, that would be determined if: 


NVI5«2«Mv,ll 
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(a) the 2000 ISDA Definitions (and not the 2003 ISDA 
Credit Derivatives Definitions) applied to this 
paragraph; 

(b) the Fixed Rate Payer Calculation Period were a 
"Calculation Peri^" for purposes of such 
del^mination; and 

(c) the following terms applied: 

(i) the Floating Rate Option were the Rate 
Source; 

(ii) the Designated Maturity were the period that 
corresponds to the usual length of a Fixed 
Rate Payer Calculation Period; and 

(iii) the Reset Date were the first day of the 
Calculation Period; 

provided, however, that the Relevant Rate shall be deemed 
to be zero during the period from but excluding the 
Effective Maturity Date to and including the Termination 
Date. 

Rate Source: USD*LIBOR-BBA 


HYrS962904v.tl 
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Annci B - Additional Provisions 

1. Credit Support Documents: 

(a) Standard Guaranty of The Goldman Sachs Group, Inc. 
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■n,« Goldm*. Sachs Group. Pro. 1 One Nw Y»k Haia I Naw Yoik. New Yak lOWM 
Tel. 212-302-400! 1 l*ax; 212-357 2227 




December 5, 


Hudson Me7^J>nlne I'lmtUng 200fj-!. Ud- 
c/o M«ptKS Fintmce Umilwl 
Queensgate House 

Syutb CInini* Sla«i 
George Town, Cnind Cayman 
C^iyman Islands 


Ladies and Gentlemen: 

coileetion. 

. L • -saji..,. 1./ iM:/j«ouinfe of this Guaraniy .'»nrt nwic* of the Obll|p»lion!f, 

Company, the Ouaramof or othcre. 

defenses are hereby waived by the Guaramor. 

« ^ t\ ..> :.. full forec wkI effwi until the opening of husine^s on the fifth 

Tins .he Guarantor. It is 

und TO^'’pn<l however. Itro. iroiwllhclandin* .c.y such (em.il.ulit.n dsis CWronty sIwU 

cffcc. wi* .«p«. «, PH Ohh£PUd.ro which shMI h.vc been .ncu™i 

prior to suclt fcrniinntiort. 
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fluOsuH McKsaiiiiie FunOinii 2006-1, UO. 
do Moplcs Finance Limited 
Owctnbcf 5. 2006 
Huge 2 


or in “S' of all of *= 

itelcemion nliscM m>c 1> oon'^|« ' J ' j ■„ whateva- form Ihe Ouiranlnr determines nl«y lx 
Cu.mn.ofs righls and SSer ntgntnv-lion in whatever form tttat 

appropriate to a pannenhip, =o[I^ 0 ,„„„lofs assets ^tl bosinesi and that assumes sach 
sueeowls to alt or .Iibstanually ofouasroise. Upon any such .IcIoBai'on and assumption 

oblipationsbyeontniebo^hun of ^ d|saha,-sed fmin all obliaamms 

THIS GUABANTV SHALL BE JjJtw'’ iSwC WTHOUT GIVING 

WITH THE (NTEKNAL LAWS Oh IHt ^AIK UK rs^ GUARANTOR AGREES TO 
effect to ■’“f'ElFLM CONFUC b O ^ y E OF NEW 

BELri lNG TO THIS GUARANTY. 


Very truly yrw«» 

THE OOUOMAN SACHS GROUP . INC. 
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From: 

Sent: 

To: 

Cc: 

Subject; 


Sparks, Daniel L 

Monday, October 16, 2006 4:11 PM 
Ostrem, Peter L 
RosenWum, David J. 

Re; Cambridge Place deal 


Poor client mgmt 


Original Message . 

From: Ostrem, Peter L 
Tor Sparks, Daniel L 
Cc: Rosenbluto, David J. 

Sent: Mon Oct 16 14:20:26 2006 
Subject: Cambridge Place deal 


Redacted Ihff PemaeBt 

Sab eBtuittea «8 lemtitBtwdt 


Cambridge is upset that we are delaying their deal. They know that Hudson Mez? (GS prop 
deal) is pushing their deal back. 

We are calling the PM at Cambridge and ^g^^^today to discuss their deal 

and timing. 

Are you ok if we upsize their deal to $800Enin from $600inm? This allows them to continue 
ramping and we take additional equity placement risk (beyond the 609 of equity going into 
ORCA) . Deal is in good shape and we have pre-interest in the entire AA class and half the 
BBBs and a third of the super seniors. This will price in Dec. or January. 


i 
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Date: September 27th, 2006 
To: Firnwide Rbk Committee 

Re: September 27th FRC Mioutei 



The Septanbw 27* Firmwide lUtk ComniRee meetup commesced it 7 JOam. The meeting wu chiired 
^ Divid Viniir and Jeny Conigia. Apologies were teedved hen labdk Eikt, Runu Abh, Maik 
McGoldrick, Bid Merc Spilka. 

PivisiOBai Renarfai 

Prist Sen-Brahim 



JanSobef 

• ABX stable since last week. 

• Buiaettprogretsmg with lynthetk ABX CDOs. Noted DBiIm wotting 

CDOs, 

• Busy securitizatioa cetendir beghuifig tomorrow (e g J 
ievenJCDOdmb.etfc). 



CoofldenUii Tratoieid 
Se^usted by Goldmaii Sachs 


' Redacted by the PermineDl 
Subcoramlttee on investigatiov 


Permanent Subcoianiittee on InvcitiEations 


Ffo// Street d The Financial Crisis 
Report Footpote #2271 


GS MBS 0000004474 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00251 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




248 


Footnote Exhibits - Page 4319 
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Requested bj' GoldmaQ Sachs 


GS MBS 0000004475 
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Date: October 4th, 2006 
To: Firnwide Risk CommiKec 

Re: October 4th FRC Minutes 


Redacted by . the Pemanent 
SubctmiRiittee on investigatioas 


The October 4th Firmwide Risk Coreminee meeting cwnmetKcd ■( 7:30am meeting was chaired by 
ieny Corrigan. Apologies wwe received from Lloyd BJart:fem atul David Vlniar. 

Divisional Reports 


The committee discussed Che general decrease in Hedge Fund activity and the potentia! implicaiiens. 



Jon SoM 

• Business continuing to work on ABX CDO structure. 

• VaR up due to stickiness of ABX position and as ictual voladlity U bigber Iban eapeeJed. 
Busittess in discussion with Divisional Risk on possibly altermg risk limits. 

• Securitizatioa calendar robust over the neat 6 weeks. 
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ConridcotlBl Treatment 
ReqtMsted hj Goldmao Sachs 
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Goldm 

Sadis 


iman 


Date: October 11th, 2006 
To: Flrrawidc Risk Committee 

Re; October 11th FRCMleutci 


The October 1 1 ih Rmiwidc Risk Coramittce meeting commmeed st 7:3tom. The meeting was chair^ by 
David Vitiiar. Apologies were received from Lloyd Blankfeiii, Jeny Conigan, Dave HeUwjgdBw^^ 


Divisional Reports 
Driss Ben~Brtthim 


Redacted by the Permaaent 
Subcommittee oo investigationi 



Jon SoM 

• Noted Business haibuyen Une-iip for venous ABXCDOutncbe*. 

• Cash deals will continue to do well over the neat roooth. 

• Noted diminisbed Hedge Fund ectivity. 

• Busiaesi woiking on large co ua Dcr cM l mortgage loao dal dial may require 

EdEisIer 


increase h risk limit • 


/tfarcSpilker 



ConndenUal Treatment 
Requested by Goldmo Sachs 
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Report Footiiote^^271_ 
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•nie Novembo’ I* FirniwMe Risk Conmicee meetioc commenco! 7J0am. The meeting wu chiired by 
Jeny ConigeiL Apologies w«e rectived from Devid Viotif, Lloyd BUnkfem. Marie McGoldrick, Bob 
Zoellick, and Lis Beshel 


Drbs Bm-Bnhim 



JonSobel 

» ABX CDO prked last weds wiA SI .6BN sold. Risks down (rom a btgb orS2.0MM/bp Id 
Sl.OMM/bp. 

• Noted Strang ealeadtr over the seat weduu then b a demand Tor eaihpioducu. 

• Noted risks to bosinesi if COO raaricet slows or tf there is a material repricing or residuab. 


ConQdania] Treatamt 
Reqocstcd by GetdinaB Sachs 


Redacted by tbr PcniiaBeDt I 
Subcoamittee^OBjomi^^g^ 

Permanent Subcommittee on In vestbations 1 

Wail Street <£ The Financiai Crisis I 
Report Footnote #2271____j 
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From: 

Sent: 

To: 

Subject: 


Jha, Arbtnd 

Wednesday, October 11, 2006 9:14 AM 
Bimbaum, Josh 

RE: Hudson Mezzanine Funding, 200&-1 Ltd. •• New Issue Announcement (144s/RegS) 
(external) [T-Mail] 


Josh, 

Tried calling. Sobel this morning in the fimwlde risk committee mentioned that we have 
circled up the junior and some of the equity tranches. 

(fould like to get an update on thle and have some follow up questions. 

Please let me know when is a good time to call. 

Thanks. 

Original Message 

From; Birnbaum, Josh 

Sent: Tuesday, October 03, 2006 9:22 AM 
To: Jha, Arbind 

Subject: FW: Hudson Mezzanine Funding, 2006-1 Ltd. — New Issue Announcement (144a/RegS) 
(external) [T-Mail] 

here is the info on the CDO 


Original Message — - — 

From: GS Syndicate 

Sent: Tuesday, October 03, 2006 7:24 AM 
To: 'T-Mail Subscribers' 

Subject! Hudson Mezzanine Funding, 2006-1 Ltd. — New Issue Announcement {144a/RegS) 
(external) [T-Mail] 


Hudson Mezzanine Funding, 2006-1 Ltd. — New Issue Announcement {144a/RegS) (external) 
Lead Manager & Sole Bookrunner: Goldman Sachs Liquidation Agent: Goldman, Sachs & Co. 
$2.0bn Static Mezzanine Structured Product CDO 


Class 

Size (Smm) 

ftOeal 

Mdy/s&P 

WAL(y) 

Inlt OC 

Guidance 

S 

[ ] 

N/A 

Aaa/AAA 

(2.8) 

N/A 

N/A 

Sen 5wp 

1,200 

60.0«t 

Aaa/AAA 

[3.7] 

166.7% 

N/A 

A1 

150 ' 

7.5% 

Aaa/AAA 

[2.01 

133.3% 

ImL+TBD 

A2 

150 

7.5% 

Aaa/AAA 

(6.0) 

133.3% 

ImL+TBD 

B 

160 

e.0% 

Aa2/AA 

[5.1] 

120.5% 

ImL+TBD 

C 

100 

5.0% 

A2/A 

[5.2] 

1X3.6% 

ImL+TSD 

D 

150 

7.5% 

Baa2/BBB 

(5. 2] 

104.7% 

ImL+TBD 

E 

30 

1.5% 

Bal/SB+ 

(5.31 

103.1% 

IML+TBD 

PS 

60 

3.0% 

Not Rated 

N/A 

N/A 

“CALL 1 


Termsheet, Debt Marketing' Boo)t & Warehouse Portfolio - Attached 


Expected Timing:. 

Price Guidance & Red - w/o Oct 16 
Pricing w/o Oct 23 

GS Structured Products Global Syndicate 

Asia: Omar Chaudhary, Jay Lee, S Hirotaka Sugloka +81 (3) 6437-7198 

Europe; Mitch Resnick & Tets Ishikawa +44 [0)20 7774-3068 N. America: Bunty Bohra, Scott 
Wisenbaker, Scott Walter, Tony Kim & Malcolm Mui +1 (212) 902-7645 
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Structured Product CDO Desk: 

Peter Oatrem +1 { 212 ) 357-4617 // Darryl Herrick +1 {212) 902-9305 

Risk Factors: An investment in the securities presents certain risks, please see the 
Pceliniinary Offering Circular for a description of certain risk factors. 

Disclaimer: 

This material has been prepared specifically for you and contains indicative terms only. 
All material contained herein, including proposed terms and conditions are for discussion 
purposes only. Finalized terms and conditions are subject to further discussion and 
negotiation. Goldman Sachs shall have no liability, contingent or otherwise, to the user 
or to third parties, for the quality, accuracy, timeliness, continued availability or 
con^leteness of the data and information. Goldman Sachs does not provide accounting, tax 
or legal advice; such matters should be discussed with your advisors and or counsel. In 
addition, we mutually agree that, subject to applicable law, you may disclose any and all 
aspects of this material that are necessary to support any U.S. federal income tax 
benefits, without Goldman Sacha imposing any limitation of any kind. 

This communication shall not constitute an offer to sell or the solicitation of an offer 
to buy nor shall there be any sale of these securities In any State in which such offer, 
solicitation or sale would be unlawful prior to registration or qualification under the 
securities laws of any such State. These securities are being offered by the issuer and 
represent a new financing. A final prospectus relating to these securities may be obtained 
from the offices of Goldman, Sachs & Co., 05 Broad Street, New York, NY 10004. 

See http://www.gs.com/disclaimer/email-salesandtrading.html for in^ortant risk 
disclosure, conflicts of interest and other terms and conditions relating to this e-mail 
and your reliance on information contained in it. This message may contain confidential 
or privileged information. If you are not the intended recipient, please advise us 
immediately and delete this message. See http://www.gs.com/dlsclaimer/email/ for further 
information on confidentiality and the risks of non-secure electronic communication. If 
you cannot access these links, please notify us by reply message and we will send the 
contents to you. 


2 
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From: 

Sent: 

To: 

Subject: 


Sobel, Jonathan ^ ^ 

Wednesday. Ctetober 25, 2006 1:^ 
Viniar, David; Cohn. Gary (EO 85B30) 
ABX CDO will price this afternoon. 




Confidential Treatment 
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From; 

Sent: 

To: 

Subject: 


Swenson, Michael <Michaei.Swenson@ny.email.gs.com> 
Thursday, October 12, 2006 1 1:06 AM 
Rosenblum, David J. <david.rosenbium@ny.eraail.gs.com> 
RE: Polygon 


we sell this at 70-00, 80-00 or 85-00 . . . i need to go raise a fund and buy the other 
half 


From: Rosenblum, David 1 

Sent: Thursday, October 12, 2006 11:04 AM 

To; Swenson, Michael; Bohra, Bunty; Wisenbaker, Scott; Bimbaum, Josh 
Cc: Sparks, Daniel L; Herrick, Darryl K; Ostrem, Peter L 
Subject: FW: Polygon 


fyi 


From; Comacchia, Thomas 

Sent; Thursday, October 12, 2006 10:38 AM 

To; Ostrem, Peter L; Rosenblum, David 3. 

Cc: Herrick, Darryl K 
Subject: Polygon 

keep in mind the overall objective - this is not about one trade - having said that, I agree that 70 may be too 
low 


From: Ostrem, Peter L 

Sent: Thursday, October 12, 2006 10:19 AM 

To; Comacchia, Thomas; Rosenblum, David J. 

Cc; Herrick, Darryl K 
Subject: Polygon 

70 Is NOT going to work on Hudson Mezz equity. 90 svould work. 

100 is a no-loss yield of 22% 

95 Is a no-loss yield of 24% 

90 is a no-loss yield of 26%. 

85 is a no-loss yield of 29% 

We have a 6mm of firm equity orders at par and we have only been marketing this equity for two 
weeks {60mm of total equity). 

We see value in a lai^e 30mm order and can offer 90 dollar price to help achieve that. We are 
reasonable and will listen to levels around 90. 
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From: Swenson, Michael <MichaeI.Swenson@ny.email.gs.com> 

Senl: Thursday, October 26, 2006 10:54 AM 

To: McMahon, Bill <bill,mcmahon@ny.email.gs.com> 

Cc: Sobel, Jonathan <Jonathan.sobeI@ny.«nml.g5.com>; Sparks, Daniel L 

<dan.sparks@ny.email.gs.com>; Bimbaum, Josh <josh.bimbauni@ny.eniail.gs.com>; 

Swenson, Michael <Michael.Swensbn@ny.email.gs.com> 

Subject: ABX Update 


Bill- 

Since the pricing of the CDO yesterday we have moved a significant amount of risk: 

BBB- DVOl is now down to $l.lmm/bp 

In addition to $2bb of risk that was placed into the CDO, we have sold to retail since 
4pm yesterday $2bb of BBB- risk. 


Goldman, Sachs & Ce. 

85 Broad Street | NewYork. NY tOOW 

tel; 212 902 5090 { rmbila:-^! (ax: M 212 902 1691 

e-mai!: mlchael,swenson@ge.ccm 

Goldman 

Sachs 

Michael 4 . Swenson 

Feted Income, Cvrrency & Commodities 


— • Redacted by the Permanent 

Subcommittee on Investigations 


TWs material ha« been prepared spedflcatly lor you by the Fixed Income Tradine Oe(«r^ra ^ 

Hlidtina any action based upon tWs material. Opinions impressed ere our present opinione only, The matenel w ta»d o^n 

retiabla but we do not reorseenl thet ft is accurate or complete, and It should f»t be retied upon as such. Certain trensaakns Jrtduding those 

optlons'and Wch yield socurittea. give nsa to substsniial risk and ere not eultabro for aft Investore. We, ot^rsons 

nSterta! may from llrhe to time, have lonfl or ahort positions m, and buy or seft. the securities, futures, optics or ^ 

errelated to toose mentioned herein. GoWrmn Sachs does not provid# acoounfino.«*«®r leflBl a^kre; 
or oeunsel. In 8ddWon..vw mutually agree d*at, subset to applicable law. you may disclose any and all astre^ of 

U.8. federal toconto tox trenems, w«hout GoWrr^n Sa^ Im^sIngernTjU^tl^^^^^^^ 


or opiiono menlionad in this 
pA in MIbn, or at its London branch oFce 


been approved by Goldman Sachs International, which Is regulated by The Financial Services Aolhonty. In connedion with to dlst 
and by Goldman Sachs Canada in cenneebon with its distribution In Canada. Fwdw mformatlon on any uiil* 

material may be obtained upon request and for this purpose persons in Italy should eenrtaet OeWman Sachs 5. 
at 133 Fleet Street. 

TNs nattrUI ao.s nrt .vM.ra or mowtollzo »o, .BTOororl or «,.% bWlr* ooronOmoril bot«oon on, ponloo ond doss ndl oonstto o w«>otor 
wmmBmontlo provMo ony BnondnB or urrtorwTdnj, Any tlnonolns or ondor»rtin8 Im «,bioah oil '••0or« to Injr^l crodd opprovoi ol Goldmon Sorts, ood b 
subject to. among other thirrgs, the completion of documentation In form and eubetarree satisfactory to Goldman Sachs. 

This message may contain information that is cenCKlential or prfvftegad. If you are nottoa Intoned redpterd. plea» adwso the aendar i^tfately and delete the 
message- Sw httoJ/vvvvw.BB.eorrtdisclairner/emai for further infarmatioo on ccnfidentlalay and Ihe risks Inherent In electronic communication. 
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From: Egoi, Jonathan 

Sent: Thur^ay, October 1 9, 2006 6:52 AM 

To: Tourre, Fabrlce; Wiliams. Geoffrey 

Subject: Fw: BBB RMBS 


Pis get looped in in case they have anything 

Original Message 

From: Rosenblum, David J. 

To; Resnick, Mitchell R; Egol, Jonathan; Herrick, Darryl K 

Cc: Brazil, Alan; Marschoun, Michael; Swenson, Michael; Birnbaum, Josh; Primer, Jeremy; 
Bieber, Matthew G.; Case, Benjamin; Ostrem, Peter L 
Sent: Thu Oct 19 06:42:24 2006 
Subject: Re: BBB RMBS 


So amazing you should ask — we had this convo for an hour last night-- brazil and 
marschoun and primer— THIS IS WHAT WE'RE TALKING ABOUT! Can you come to the rescue here 

Thx 

D 


Original Message 

From; Resnick, Mitchell R 

To: Egol, Jonathan; Herrick, Darryl K 

Cc: Rosenblum, David J. 

Sent: Thu Oct 19 04:54:25 2006 
Subject: BBB RMBS 


do we have anything talking about how great the BBB 
time... a common response I am hearing on both Hudson 
market and BBB in particular? 


sector of RMBS is at this point in 
& H6S1 is a concern about the housing 


We need to arm sales with a bit more - do we have anything? 


PtrmsBcnt Subcommtttce on Investigations 

WaU Street & The Financial Crisis 

Confidential Treatment Requested by Goic 


GS MBS-E-009557391 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00264 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




261 


Footnote Exhibits - Page 4332 


From: Garrett, Paul { GSJBW ) 

Sent: Friday. October 20, 2006 6:40 PM 

To: Herrick, Darryl K 

Cc: Chaudhary, Omar; Maltezos, George ( GSJBW ) 

Subject: Hudson Mezz - arguments required 

The guy at Schroders looking at this deal has one main issue has has to gel over: 

He is worried about how he is going to convince his boss to invest in a pool of sub prime mortgages with prc^abiy their 
greatest exposures in California and Florida. He is nervous on US house prices. 

Pretty fundamental question, but do we have a couple of key messages I shuld prepare him with? 

I have some background material on the mortgage market from Gasvoda's team, but anything specific materiai beyond 
this we can offer? 

I have made the point repeatedly (to the point where he should be able to repeal it verbatim to his boss) that he has 
structural protenction underneath each BBS aecuity in the pool, and same again in the CDO. Also discussed the value of 
diversity and the fact that most property price crashes and mass mortgage defaults tend to be localised, which should give 
him further comfort. 

Anything else you would offer? He is not a big believer in the Moody’s data and ratings system. 

I WANT THIS GUY THERE AND IN SIZEI Please help If you can - just three bullet points would help. 

Chears 

Paul 


Paul Garrett 
Executive Director 
Structured Asset Solutions 
Telephone 612 9320 1241 

Fecalmlle 612 9320 1222 

Mobile 61 

Dauj.caftett@Qstbwj:Qm 
wy^w.QSjbw.CQm 


'nx^'Wicome, cirrmiwy end Commodities 
Goldman Sachs JBWere Pty Lid 

Level 46 

Governor Plvifip Tower 
1 Farrer Place 
Sydney NSW 2000 

Australia 


mmmtm m RedsctHl by Hm PctmieeRt 

Subcommittee on immtigations 
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From: 

Sent; 

To: 

Cc: 

Subject: 


Rosenblum, David J. <david.rosenbluin@ny.«nail.gs.com> 

Thursday, October 12, 2006 7:07 AM 

Swenson, Michael <Michael.Swenson@ny .email. gs.com>; Ostrem, Peter L 
<Peter.Ostrem@ny.email.gs.com> 

Herrick, Dairy! K <Darryl.HerTick@ny.emai!.gs.com> 

RE; Hudson Mezzanine Funding 2006-1 Ltd.; Computational Materials for UBS 
(144a/Reg S) (external) 


swennie/darryi can you come by this AM to walk through where we are on the whole cap structure and we can rope in pete by phone 
if he is avail 

thanks 

d 


— Original Message — 

From: Swenson, Michael 

Sent: Thursday, October 1 2, 2006 7:05 AM 

To: Rosenblum, David J.; Ostrem, Peter L 

Subject: Fw: Hudson Mezzanine Funding 2006-1 Ltd.: Computational Materials for UBS (MAa/Reg S) (octemal) 
I am extremely impressed by darryl •nd the rest of your team. 

Thanks 


Original Message — 

.From: Herrick, Darryl K 
To; Swenson. Michael 
Sent; Thu Oct 12 01:11:59 2006 

Subject: RE: Hudson Mezzanine Funding 2006-1 Ltd.: Computational Materials for UBS (I44a/Reg S) (external) 

Thanks Mike. This is an awesome challenge, but excited about getting to the goal line 

-—Original Message— 

From; Swenson, Michael 

Sent: Wednesday, October 11, 2006 8:46 PM 

To: Herrick. Darryl K; Lehman, David A.; Bimbaum, Jodi 

Subject: Re: Hudson Mezzanine Funding 2006-1 Ltd.: Computational Materials for UBS (144a/Reg S) (external) 


Darryl you are doing an awesome job keep it up 


— Original Message — - 
From: Herrick, Danyl K 

To; Swenson, Michael; Lehman, David A.; Bimbaum, Josh 
Sent: Wed Oct 1 1 20:03:47 2006 

Subject: FW: Hudson Mezzanine Funding 2006-1 Ltd.: CoraputadoDal Materrals for UBS (144a/RcgS) (external) 


This clears the team of majority the senior risk Equity and BBs we arc hammering away on and hope to get traction tomorrow/Friday 
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— Original Message — 

From: Kelly, Ryan 

Sent: Wednesday, October 1 1, 2006 7:58 PM 
To; Herrick, Danyl K 

Subject: Fw: Hudson Mezzanine Funding 2006-1 Ltd.: Compulational Materials for UBS (144a/Reg S) (external) 

Donyl, 

Please see ubs’ feedback below. By the A1 's..,..they mean the 2,6yr. Hopeful «Legal Disclaimer» !y this helps. It's a start. 
RK 


Sent from my BlackBeny Wireless Handheld 


Original Message 

From: Joseph.Shropshire@ub3.com <Joseph.Shropshire@ubs.com> 

To: Kelly, Ryan 

Sent: Wed Oct 11 17:54:22 2006 

Subject: RE; Hudson Mezzanine Funding 2006-1 Ltd.; Computational Materials for UBS (144a/Reg S) (external) 


Called you back. We are interested in the AI. Think the size will be half the tranche, We can discuss tomoirow. 


From; Kelly, Ryan fmaiUo:Rvan,Kellv@gs.cQm1 
Sent: Wednesday. October 11, 2006 2:24 PM 
To; Meneret, David; Shropshire, Joseph 

Subject; Hudson Mezzanine Funding 2006-1 Ltd.: Computational Materials for UBS (144a/Reg S) (external) 


Strictly Confidential and Proprietary 

Attached is the portfolio with CUSIPs requested 1^ UBS. 

«Hudson_Mcs_investor_Port,xls» 
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From: 

Sent; 

To: 

Cc: 

Subject: 


Tourre, Fabrice 

Sunday. March 04, 2007 5:11 PM 

Maltezos. Georg© ( GSJBW ); Garrett, Paul { GSJBW ); Egol. Jonathan; Wiiliams, Geoffrey 
Case, Benjamin 
RE: Hedging 


We should discuss this live, but I think their likelihood of getting principal back is 
almost zero, given market implied pricings for ABX: 

— ABX. HE. BBB. 06-1 0 91 px 

— ABX.HE.BBB-.06-1 0 86 px 
-- ABX. HE. BBB. 06-2 @ 81 px 

— ABX.HE.BBB-.06-2 @ 71 px 

The blended price of the ABX conponent of that portfolio (60% of the transaction) is 
approx 82, meaning that the equity has no NAV coverage. This piece of risk should trade 
like an 10, and the the main risk at this point is downgrade risk that could cause 
triggers to fail and cause their equity cashflows to shutoff for good. 

Ben will give you more insight as to how the triggers are structured, and how much 
downgrades could cause those triggers to be activated... 


Original Message 

From: Maltezos, George ( GSJBW ). 

Sent: Sunday, March 04, 2007 5:04 PM . 

To; Tourre, Fabrice; Garrett, Paul { GSJBW ); Egol, Jonathan; Williams, Geoffrey 
Subject: Re; Hedging 

They own Hudson mezz 1 cdo equity. 

^ u 14. . - e Redacted by the Pennsuenl 

solutions Subton.n,i.t»o»l»v«i...io». 

Tel: 61^32^A2^ L— — — — 

Mob : 

— — Original Message 

From: Tourre, Fabric* <Fabtice.Tdurreeg8.cont> 

Toj Garrett, Paul? Egol, Jonathan M - GS; Williams, Geoffrey — 6S 

Go; Maltezos, George 

Sent: Mon Mar 05 06:56:01 2007 

Subject: RE: Hedging 

can you remind us what they own ? 


Redacted by the PermaDenl 

Subcommittee on InvefisatioM 


From: Garrett, Paul { GSJBW ) 

Sent: Sunday, March 04, 2007 4:36 PM 

To; Egol, Jonathan; Tourre, Fabrice; Williojns, Geoffrey 
Gc: Maltezos, George ( GSJBW ) 

Subject: Hedging 


Team 

Mariner is interested in ideas for hedging their Hudson exposure. Could you please provide 
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some thoughts on the following? 


1. Putting aside current pricing, I would have thought a form of delta hedging their 
exposures to either troublesome single names, or the ABX indices as a whole might work to 
some extent. In "normal" conditions., what sorts of strategies would you suggest? 


2, In the context of current pricing, is there some compromise or variation on the 
above that might be helpful to them. Their main objective is ensuring recovery of 
principal. Presumably very challenging in the context of current markets. 


I should have prefaced the above with the fact that I do not believe that they are about 
to hedge this position - the horse has bolted in pricing terms. They are no doubt getting 
questions from the coitgjany's board as to what could be done, as a learning exercise, and 
potentially as a coii^lete downside ease. 


We will also point out that if they put on a hedge on the ABX and the index started 
screaming in they would have a very serious mark to market issue on their hands. 


All thoughts welcome. 


Cheers 

Paul 


Paul Carrett 
Executive Director 
Structured Asset Solutions 


Fixed Income, Currency and Commodities 
Goldman Sachs JBWete Pty Ltd 


pm 


"'“‘"nll’J’ili.P.nnaiieDl 
Subcemminreon Invastigaijoai 


Telephone €12 9320 1241 

Facsimile 61 2 9320 1222 

Mobile 

<mailto; paul . carrettQgs jbw. com> paui. carrettOgs jbw.com 
www.gsjbw.eom 


cblocked! jhttpiZ/www. gsjbw.com/> 


Level 48 

Governor Phillip Tower 
1 Farrer Place 
Sydney NSW 2000 
Australia 
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November 21 , 2008 

Via Fax. E-mail and Courier 

To: Morgan Stanley Capita! Services, Trtc. 

] 585 Broadway 

NewYofk.NcwYoilc 10036 

Tc!q)lionc: 212-761-2996 

Facsimiie: 212-507-4563 

E-mail: msayccrediteveDt@morganstaftley.e<Hn 

Re: Senior Swap Confinnation (Reference Number SDB980892555), dated as of 
October 25, 2006 (the “Senior Swap CoDfinnation") between Goidman Sachs 
Oipital Markets, LP (“CSCM") and Morgan Stanley Capital Services, Inc. 
rXk)mterpartv“3 ^ 

Reference is made to the attached noUce, dated November 2], 2008, from MSCS to 
GSCKC. The Senior Swap Funding Payment was calculated by the Calculation Agent under the 
Senior Swap as (he difTctcnoc between (i) the payment due (he Credit Protection Buyer under the 
Credit De&ult Swop of $93), 628, 133.63 and (ii)the im>ceeds from the liquidation of the remaining 
coliateial or$627, 883.65, resulting in the Senior Swap Funding Payment or$931 ,000,249.98. 

Capitalized lenns used but not defined hereio have the respective meanings ascribed 
thereto in the Senior Swap Confirmation. 

GOLDMAN SACHS CAPITAL MARKETS. LP 


NVlOntMv.I 
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MEMORANDUM 


To: Mortgage Capitai Committee 

Peter Ostrem 
Matthew Bieber 
Ariane West 
Shelly Un 
Eric Siegel 
Jonathan ^bei 
Dan Sf^rHs 
David Rosenblum 
Ttm Saunders 
Pat Welch 

Date: September 25, 2006 

P Placing debt and equity on a static me 22 anine structured prodoct COO with 

®' GSC Partners (’’GSC") 

f. Intrwjuction 

We have been asked to structure a $500 million mezzanine structured product CDO backed by a portfolio 
of RMBS, CMBS, CDO and ABS with an average rating of Baa2/Baa3 fHudson Mezzanine Funding IP). 
Goldman will be engaged by Hudson Mezzanlrre Funding II as Liquidation Agent and in this roie will have 
the responsibility of liquidating 'Credit Risk Assets* (defirjed below in section III). Goldman and GSC 
Partners CGSC^ will co-select the portfolio that wiH coHateraiize the CDO. GSC Eliot Bridge, a CDO 
equity fund managed by GSC, has pre-committed to purchase 50% of the equity in the CDO (total equity 
will be approx, $17.0 MM) upon closing of the transaction. GSC Eliot Bridge will share 50% of the 
warehouse risk on the first $20 MM of potential loss expo^re during the portfolio ramp-up and will initially 
post $5.0 MM to collateralize this commitment, with additional posting up to $10.0 MM as the portfolio 
ramps. 

We do not expect to charge any upfront fee and simileriy. GSC will not charge any ongoing management 
fee. Without fees, the equity yield is expected to be apfxowmately 35%. W© expect to retain a senior lO 
security which will reduce the CDO equity's yield to approximately 20%. This is the level we intend to offer 
equity to third parties. 

in return for our i^ie as Liquidation Agent, Goldman will receive an ortgoing fee of 0.10% of the CDOs par 
portfolio balance. Total economics to Goldman are expected to be $6.5 MM upfront (includes the premium 
sale on equity and net carry from the warehouse) and $500k per annum over a 4 duration Che ongoing 
P8iL of 0,10% for acting as liquidation agent which we cannot recognize upfront). 

As Liquidation agent. Goldman will liquidate assets determined by the Trustee to be 'Credit Risk Assets" 
based on specific guidelines. Goldman will have 12 months to sell these assets. Sales wtll be made under 
a competitive bidding process whereby we will solicit three outside bids end select the highest. Goldman's 
role In this transaction is comparable to the role we cuirenlly assume in the Hout Bay and Hudson HG 
transactions. Prior to executing Hout Bay I. In which vra also played the Liquidation Agent role, we spoke 
with multiple counterparties as to our role as Liquidation Agent. We received approval for our roie in this 
transaction from legal and accounting. We spoke with outside counsel. Orrick Herrington, and they were 
comfortable providing true sale and non-consolidation opinions for the transaction. We spoke with Mary 
Marr in Accounting Policy and John Uttle in Product Control, and they in coiiaboraUon with 
PricewaterhouseCoopers were comfortable that the Hout Bay transaction met true sale and non- 
consolidation conditions from an accounting perspecthre. Rnally, we spoke with outside counsel. Wilmer 
Cutler, about potential Issues related to the Investment Advisor Act. They are of the opinion that our role 
of Liquidation Agent does not cause us to be deemed an Investment Advisor based on an exception to 
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the Advisors Act for a ’limited grant of discretion”. For a more detailed account of Goldman's role as 
Liquidation Agent artd related discussions with legal and accounting counterparts please see section III. 
The Liquidation Agent: Goldman". 

We expect to offer the subordinate trip!e-A, doubie-A, singie-A and triple-B debt to the market through our 
syndicate. Goldman has no commitment on any of the offered notes, but Goldman may be subject to 
warehouse losses in the event the COO does nrrt dose. 

Goldman Sachs has a strong relationship with GSC. V\ie dosed a $300 MU middle market CLO with 
GSC in January 2006 (equity in the CLO was purchased by GSC Capital Corp.), earning $2.4 MM in 
structuring fees. We are currently marketing a high grade transaction with GSC and have a single-A 
focused structured product CDO ram^ng. in addition Goldman and GSC are working together on a CDO 
equity sponsors hip y ehide, ORCA Funding. The head of the str uctured products team at GS C worked 
with us stdiilllto moving to GSC, mandating us on the ■■■■■■■■■■■■■■high grade 
COO transactions, totaling $6 billion in issuance and $40mm in fees to GS. 


II. Transaction Overview 

A Cayman Islands limited liability company (the 'Issuer”) will be established which will purchase the 
warehoused portfolio at closing and will issue the followlt^ notes and equity: 


Expected 


Class 

Balance 

% of Capital 
Structure 

Ratings 

(Moody’s/S&P) 

Expected 

Spread 

Expected 
Average Life 

Class A-1 Notes 

$325.0 MM 

65.0% 

Aa a/AAA 

L+30bp 

5.0 

Class A-2 Notes 

SO.O MM 

10.0% 

Aaa/AAA 

L+45bp 

5.0 

Class B Notes 

40.0 MM 

8.0% 

Aa2/AA 

L+60bp 

5.5 

Class C Notes 

35.0 MM 

7.0% 

A2/A 

L+145bp 

6.0 

Class 0 Notes 

28.5 MM 

5.7% 

Baa2/BBB 

L+325bp 

7.0 

Class E Notes 

4.SMM 

0.Q% 

Ba2/BBB 

L-reSObp 

7.8 

Income Notes 

17.0 MM 

3.4% 

NR 

NA 

NA 

Portfolio 

$600.0 MM 

100.0% 

Avg. A1/A2 

L-»'1SSbp 

5.5 


The transaction will have a legal maturity of 35 years, however the expected average life of the Notes will 
be approximately 5-7 years. The equity will also have ffie option to call the transaction after a 3 year non- 
call period. 

P&L to Goldman will be approxlmetely $5.5 MM upfront and $500k per annum thereafter over a 4 
duration. In return for fees and 50% of the net warehouse carry (50% of the net carry will be approx. $0.5 
MM), Goldman will (a) take half of the warehouse risk on the nrsi $40 MM of losses and 100% of the 
warehouse risk If losses exceed $40 MM and (b) ^ace the Class A. B, C. D, and E Notes and may place 
a portion of the Income Notes (the Income Notes are the equity class) on a ‘best efforts’ basts (Goldman 
hes committed to purchase 50% of the income Notes wid GSC has committed to purchase the other 
50%). GSC would like to hold only 25% of the income Notes upon closing, but we have agreed to sell 
down our commitments pro-rata and equally purchase any remaining equity. 


Collateral Description 


■ 100% of the COO portfolio will be identified at closing. 

■ 100% of the portfolio will be rated at least Baa3 by Moody’s or BBB- by S&P. 


2 
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■ The portfolio is expected to be approwmately 80% subprime RMBS, 1 5% prime and Alt-A RMBS, 5% 
CMBS and SP CDOs. Up to 100% of the portfoAo may be single-name synthetic exposures. 


Mi. Collateral Manager 


GSC Partners was established In 1994 by /^red C. Eckert. Ml, former Partner and Head of Private 
EquHy/Distressed Debt Investing and Corporate Finance at Goldman Sachs. The team consists of 80 
persons worldwide, 36 of whom are investment professionals. 

GSC Partners has over $7.2bn in assets under management, with over $3.3bn invested in structured 
credit. Six CDO/CLO funds have been raised since 2000. 

In early 2005, Frederick H. Horton joined OSC Partners from TCW to build a structured products platform 
at GSC. Since joining GSC, the structured products group has issued a private mortgage REIT, GSC 
Capital Corp, and two synthetic mezzanine structured product CDOs. 

For GSC, this CDO is an opportunity to grow their existing structured product CDO platform. For 
Goldman, the CDO v4il provide an opportunity to enhance our strategic relationship with GSC and 
maintain our leadership in the high grade structured product CDO market. 


IV. Underwriting Commitments: 

Goldman Sachs will act as sole placement agent of the Class A, B, C, D, and E Notes and the Income 
Notes and will be working on a 'best efforts' basis on all of the debt and has a finn commitment on 50% 
of the Income Notes. GSC Capital Corp. is pre-commitled to purchase 50% of the Income Notes. 

The primary demand for mezzanine notes / equity in these types of transactions comes from European, 
Australian, and Asian banking and insurance institutions, US asset managers, other structured investment 
vehicles, and CDO equity funds. These various accounts contmue to express interest In gaining a 
leverag^ exposure to the U.S. structured product market. The structured product CDO vehicle allows 
them to gain this exposure on a diversified basis. 

We expect to purchase approximately $2-8 MM of the equity on the pricing date, but we will have no 
commitment to hold such position after dosing. 

Goldman’s current portfolio of CDO and CLO equity heW within the CDO group is detailed in Appendix B. 


Initially, Goldman will assume 50% of first loss risk in the warehouse on the first S40 MM of losses and 
100% of second loss risk above $40 MM In the event the CDO fails to close. GSC Capital Corp. will be 
taking 50% of first loss risk in the warehouse on the first $40 MM and will initially post $5.0 MM to 
collateralize this commitment. Goldman will have full recourse to GSC Capital Corp. (currently $150-200 
MM in capital) for losses in excess of the posted amount but not to exceed $20 MM and will have the right 
to liquidate the portfolio upon any material negative mark-to-market. 

Additionally, we will continue to pursue early equity and mezzanine debt commitments from additional 
investors to reduce the risk of a failed closing. Appetidix A details our current warehouse exposures 
across the CDO group. 

The general terms of the portfolio ramp-up are as follows: 

■ GS has the right to veto al! asset purchases and GSC has the right to veto all asset purchases; 

■ GS has unilateral right to liquidate an asset or the warehouse; 

■ All assets are sold-forward to the CDO at time of purchase and the forward price covers any hedge or 
trading galns/iosses on assets during the warehouse phase; 
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■ 50% of positive carry will be paid to GS (po^ve cany Is equal to any net income in excess of 
Goldman’s cost of financing during the warehousing period). Net carry is expected to be 
approximately $1.0 MM which will be shared 50/50 between Goldman and GSC Capital Corp. 

■ Position sizes will be limKed to S20 MM for assets rated singie-A or higher and $1 0 MM for Iriple-B 
assets. 


VI. Expected Fees 

Goldman expeds to recognize P&L equal to 1.0% times the par balance of the collateral portfolio. We 
expect a $500 MM transaction and the P&L, in that case, would be $5.0 MM. Additionally. Goldman 
expects to earn profits by selling assets into the COO and from Goldman's share of warehouse net carry 
(which is estimated to be $0.5 MM) and from our ongoing role as liquidation agent (wrfiich vwli be $500k 
per annum on a 4 duration). 


Vll. Reasons to Pursue 

We are pursuing this transadion forthefollowing reasons: 

1. Goldman is approving every asset going into the warehouse. The respedive trading desks are 
posted on each asset offered into the COO by GSC from the street and we do not accept any 
asset that is not approved by the respedive trading desk, in addition, we exped that 30-40% of 
the portfolio by dosing will come from Goldman's offerings. 

2. Although we will be mariceting a $500 MM transaction, Goldman can price the transaction earlier 
with a iovrar balance If we are concerned about future market conditions or we can upsize the 
transaction if there ere reasons to merit that adion. 

3. We will be offering the equity to third party investors with a no-loss yield of 18-20% which is 
consistent with CDO equity from mezzanine slrudured produd CDOs currently being sold Into 
the market, 

4. We exped to generally market the debt and equity once the transadion Is approximately 70% 
ramped. We exped to offer the equity and debt on an early commitment basis (we will 
commence those discussions upon initial portfoRo ramp). 

5. GSC Capita! Corp, is taking half of the first loss risk in the warehouse end is committed to half of 
the equity, Goldman has a ’best efforts’’ underwriting commitment on the debt, and Goldman’s 
exped's total P&L of approximately $5.5 MM. 


VIII. Strengths / Issues to Consider 
Strengths 

■ Pre-Sold Equity: GSC Capital Corp. has pre-committed to purchase half of the equity. 

■ Repeat Coitaterei Manager This transadion would represent GSC’s fourth CDO wHh Goldman in 
2006 and GSC’s third strudured produd CDO. 

■ Collateral: 100% of the portfolio will have a rating of in^^stment grade. 

■ Pre-Marketing: We will begun discussions with numerous investors on early commitments on equity 
and debt (TCW Equtty Fund, Commerzbank, Basis Capital, Sendelman, Magnetar, and Mariner). 

Issues to Consider 

■ Warehouse: Goldman Sachs will be exposed to half of any first loss exposure on the first $40 MM 
and 100% of any second loss exposure above $40 MM if the deal fails to close. GSC Capital Corp. is 
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initially posting $5.0 MM to collateralize its ilsk sharing commitment and wjil make additional posts up 
to $20 MM as the warehouse ramps. 

IX. Recommendation 


GSC is a repeat CDO issuer and is one of Goldman's strongest relationships in the structured product 
CDO mar1<et. Goldman Sachs will be Invtrtved In structuring the transaction, selling assets into the 
transaction, placing the Notes and the equity ctf the CDO and in return, will recognize P&L of approx. $5.5 
MM. 

In fight of the above, we request that the Capital Committee approve our proposal to enter into a "best 
efforts' underwriting of (he CDO debt, firm cammitmei>t on half the equity, and to move forward with the 
warehouse risK sharing arrangement with GSC. 
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Appendix A: Current CDO Warehouses 


Structured Product CDO Warehouses 


Deal Name 

Size /Current 
Warehouse 

CollaterM 

Description 

GS Warehouse Rfsh 

Cost of 
Financing 

Expected 

Pricing 

Approx. 

Fees 


$1.5 BiKion/ 
$600 MM 

A82/Aa3 > 
RMBS.CMBS, 

Nordaa; 

S0% to OS, all asset purchases 

LIBOR nst 

Apr-oe 

$5.25 


$2.0 Billion/ 
SI.SBIiilon 

ABS, CDO 

NA 

JuFOe 



RMBS, CMBS, 





ABS, CDO 






$2.0 Billion/ 

$1.2 Bllilcn 

Aa2/Aa3- 
RMBS, CMBS. 
ABS. COO 

to $6 MM 

2nd Loss - 100% above $6 MM 

NA 

Jul-06 

$10 MM 






$3.0 Bi!8on/ 

$1.9 Billion 

Aa2/Aa3 - 

100% to 6S 

NA 

Aug-06 

$10 MM 



RMBS 






$2.0 Billion/ 

Ae2/Aa3 - 

100% to OS 

NA 

Aug-oe 

$10 MM 


$127 Million 

RMBS. CMBS, 
ABS, COO 






CLO Warehouses 


Deal Name 

Size/Currerrt 

Vferehouse 

Collateral 

Desertion 

OS Wartitouse Risk 

Cost of 
Financing 

Expected 

Pricing 

Approx. 

Fees 






■■■■■ 

iMHHI 








csr 


1 

■ 

1 

1 J 










L 

1 

1 ■ 

1 1 












1 ■ 

1 ■ 







w 




I^IHI 

|: 
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Appendix B: CDO Equity Positions 


Transaction 

Face 

(SMM) 

Deal Type 

Currency 

Market 

Price 

Market Value 
{$MM) 

FCCSO til Limited 

%:2d 

CLO 

USD 



FC CBO 1! LimRed 

1.66 

CLO 

USD 



First Dominion Fundirtg 1 

057 

CLO 

USD 

45 

0.26 

Firet Dominion Funding ill 

1.04 

CLO 

USD 

15 

0.18 

Halyard CSO I iimitad 

0.77 

CLO 

USD 



Pennant CBO Limited 

- 0.63 

CLO 

USD 



Baiiyrock il 

1.62 

CLO 

USD 

75 

1.21 

Signature 7 LP 

0.87 

CLO 

USD 

60 

0.58 

Victoria Falla CLO, Ltd 

3.00 

CLO 

USD 

80 

2.70 

Baiiyrock III 

^10 

CLO 

USD 

80 

1.89 

Hareh CLO Ltd. 

6.00 

CLO 

'USD 

80 

S.40 

Af« VR 

6.30 

CLO 

USD 

80 

5.67 

Putnam Structured Product CDO 2002-1, Ltd 

4.00 

SP CDO 

USD 

75 

3.00 

Davis Square Funding 1, Ltd 

2.00 

SPCDO 

USD ' 

75 

1.50 

NYLiM Stratfo-dCDO 2001-1, Ltd 

3.25 

SP CDO 

USD 

1 

0.03 

Sierra Madre Funding, Ltd. 

3.73 

SP COO 

USD 

67 

249 

Davis Square Funding 111, Ltd 

1.SO 

SPCDO 

USD 

75 

1.13 

Camber III pic 

6.90 

SPCDO 

USD 

75 

6.68 

Adirondack 200&-1 Funding, Ltd 

3.95 

SPCDO 

USD 

80 

3.10 

Coolldge Funding, Ltd. 

240 

SP CDO 

USD 

80 

1.92 

ARiua i Funding, Ltd. 

200 

SP CDO 

USD 

80 


Davis Square Funding V, Ltd. 

400 

SP CDO 

USD 

80 

3.20 

G Street Finance Ltd. 

4.00 

SP COO 

USD 

80 

3.20 

Adirondack 200S-2 Funding, Ltd 

4.64 

SPCDO 

USD 

80 

3.71 

Winston Funding LTD 

1.60 

SP COO 

USD 

25 

0.45 

Davis Square Funding iV. Ltd. 

3.03 

SP COO 

USD 

60 

2.43 


2«0 

SP COO 

USD 

80 

2.24 


200 

SP COO 

USD 

80 

1.60 


76.96 




56.21 


7 


■/ 
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From: 

Sent: 

To: 

Subject: 


Sparks. Daniel L 

Sunday, May 14, 2006 1:01 PM 

Willing, Curtis 

RE; GSC - Prime Brokerage 


I've run a bunch of traps for them in the past. 

You should know what I need to be posted on, not leave it to the client to decide 


Original Message 

From: Willing, Curtis 

Sent; Wednesday, May 10, 2006 8:47 AM 

To: Sparks, Daniel L 

Subject! RE: GSC - Prime Brokerage 

I asked Ed and Josh early on if they wanted me to get you and Cornacchia involved to get 
this moving and they said it was more of an inquiry at that point. When 1 relayed to them 
that the team here had multiple points of contact with GSC already they asked me to just 
hold off until they had a better sense of who at Goldman was talking to various contacts 
at GSC. Yesterday they asked me to move forward again...! just received that response 
this morning. 

Original Message 

From: Sparks, Daniel L 

Sent: Wednesday, May 10, 2006 8:40 AM 

To; Willing, Curtis 

Subject: Re: GSC - Prime Brokerage 

Mistake not to involve me from early on 


-——Original Message—*— 

From: Willing, Curtis kCurtis .WillingQny. email, gs.coin> 

To: Sparks, Daniel L <dan.spacks0ny. email. gs.cono; Ostrem, Peter L 

<Peter . ostremSny. email . gs . com> ; Cornacchia, Thomas kThomas .Cornacchia@ny. email .gs . cotn> 
Sent: Wed May IG 08:37:42 2006 
Subject: GSC - Prime Brokerage 

Let me know if there is something more you think I could be doing here per Steffelin's 
request 

Original Message—* — 

From: Solomon, David z (GSS) 

Sent! Wednesday, Nay 10, 2006 0:05 AM 
To: Willing, Curtis; Holland, Dan 
Subject: HE: GSC - Prime Brokerage 

We don't work with ABS funds {no PB revs), what we can do is circulate their materials to 
the team {in case any investor inquire about ABS funds opportunistically) hope this will 
be helpful. Call either of us if you have any questions. 


Original Message- 

From: Willing, Curtis 
Sent; Wednesday, May 10, 2006 7:47 AM 
To: Solomon, David Z (GSS); Holland, Dan 
Subject: RE: GSC - Prime Brokerage 


Ed Steffelin, Fred Horton and Josh Blssu would like to talk to us about raising money for 
them in their Elliot Bridge Fund. It's a fixed income arb fund focusing primarily on ABS 
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using cash and synthetics, long/short strategies. 43mm currently looking to get to 
S150-200rnm over the next 9-12 months. There is one investor and GSC in the fund. Please 
let me know how we could go about arranging a meeting. 

Thanks 

Original Message 

From: Solomon, David Z (GS3) 

Sent: Monday, April 17, 2006 5:31 PM 
To: Willing, Curtis; Holland, Dan 
Subject; Re: GSC - Prime Brokerage 


and a bunch of 


Also our team recently hosted a dry-run for their new credit fund. 
Also introducing John Lipton to equities and PB folks iin Asia. 

How can we help? 


Know them well, their IBD coverage 

bankers including etc. 


mmmmmm m Rcdicted by ths Permanent 

Subcommittee oo Investigations 


Sent from my BlackBerry wireless Handheld 


Original Message 

From: Willing, Curtis <Curtis .WillingOny. email .gs .coin> 

To: Holland, Dan <dan. holiandSny. email . ga . coiii>; Solomon, David Z (GSS) 

<David. Z . SolomonSny . email . gs . coin> 

Sent: Mon Apr 17 17:24:48 2006 
Subject: GSC - Prime Brokerage 

Are either of you familiar with GSC Partners? Several Ex-Goldman Partners involved. They 
currently have -$9.2Billion in AUM.... . although the fund they would like us to have 
discussions on is currently $43mm in sire. They are a strategic partner with the 
Synthetic desk and have handed us multiple CDO/CLO mandates. Please let me know if we can 
arrange a discussion on this account. 

Thanks 

Curt Willing 


From: Kamilla, Rajiv 

Sent: Monday, April 17, 2006 10:37 AM 

To: Willing, Curtis; Egol, Jonathan; Tourre, Fabrics; Ostrem, Peter L 

Cc: Holland, Dan; Solomon, David Z (GSS) 

Subject! RE: GSC - Prime Brokerage 

Ccing. . .Holland, Dan; Solomon, David Z (GSS) 


From; Willing, Curtis 

Sent; Monday, April 17, 2006 10:34 AM 

To: Egol, Jonathan; Tourre, Fabrlce; Ostrem, Peter L; Kamilla, Rajiv 

Subject: GSC - Prime Brokerage 

What is my best option for getting dialogue started on this front? 
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From: Stsftolin, Edward [esteffelin@>gscpartners.com] 
Sent: Tuesday, August 08. 2006 1 :25 PM 

To: Ostrem, Peter L; Bissu, Joshua 

Cc: Bieber, Matthew Q.; Case, Benjamin; Horton, Fred 

Subject: RE; GS/GSC EB Prop deal 

We concur. 

Ed Steffelin 
212-884-6190 
GSC Partners 


'fhis emiiil is intended only for the person or entity to which it is addressed und muy contain informution that is {aivileged, 
confidential or otherwise protected from disclosure. Dissemination, distribution or copying of this message or the information 
contained herein by anyone other than the intended recipient is prohibited. This email is intended for infonnaiional purposes only and 
is not a solicitation, offer or recommendation regarding the purchase or sale securities or related financial insinimcnis. If you have 
received this message in error, please notify the sender by reply email and delete this message. Thank you. 


From: Ostrem, Peter L [maito:Peter.Ostrem@g5.com} 

Sent: Tuesday, August 08, 2006 12:34 PM 

To: Bissu, Joshua; Steffelin, Edward 

Cc: Bieber, Matthew G.; Case, Benjamin; Horton, Fred 

Subject; FW: GS/GSC EB Prop deal 


Gentlemen, 

Here is what we would do: 

- $500mm deal 

• 50/50 on the equity. Any equity sales reduce our allocation pro-rata. 

- no CXyiC tests is ok. Suggest OC test diverting exc^ spread If B66 OC is less than 100.0% 

(no haircuts). 

• No underwriting fee 

• No cap on expenses (we share that risk). But agree we try to keep It tow (will definitely be higher than 
$lmm given agencies atone) 

- GS earns lObp PA on the NOPC6 as Asset Liquidation Agent 

- 2% position si 2 e limit 
■ 3 yr non-call 

- No reinvestment 

- Offer to sell protection on BBSs to GSC at market for 0.75% times notional 

- Happy to source assets via GSC 

- Not sure we can leverage equity, but we will try to sell some BB debt if that helps 

Let me know if that works. 

Thanks. 

Peter 

Gentleman, 

Here's what we were thinking to make sure we are all on the same page, let us know what you think. 


-500 million deal (~4.5%> non-IG notes and equity) 
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-No CXI7IC tests 

-GSC commits to 50% of the equity 
-There is no underwriting fee on the dea! 

-Try to cap upfront expenses (legal, rating agencies, audit) at 1 million 
-GS earns lObps pa on the NOPCT as Asset Oquidation Agent 
-Portfolio Composition 


RMBS HELyeC 

Baa2 

30.00% 

RMBS HEUBC 

Baa3 

30.00% 

SP CDO 

A2 

20.00% 

SP CDO 

Baa2 

20.00% 


-1% tai^et position size 

'3 year non call 
-No reinvestment 

-GSC EB have the right will source up to 50 million of the Baa2 CDOs directly 
-GS will use best efforts to source [121 million of die BBSs for GSC EB to short; GS will earn 
[0.75]% on the notional amount of the short paid upfront 
(fixed cap, with implied writedown) 

-GS wifi leverage the equity 50% forGSC 


Hiis email is intended only for the person or entity to which it is addressed and may contain information that is 
privileged, confidential or otherwise protected from disclosure. Dissemination, distribution or copying of this message 
or the information contained herein by anyone other than the intended recipient is prohibited. This email is intended for 
informational purposes only and is not a solicitation, offer m recommendation regarding the purchase or sale of 
securities or relat^ financial instniments. If you have received this message in error, please notify the sender by reply 
email and delete this message. Thank you. 
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From; Bieber, Matthew G. 

Sent: Wednesday, September 27, 2006 d;36 AM 

To: Bissu, Joshua 

Cc; Case, Benjamin; Ostrem, Peter L; SteffeBn, Edward; Shieh, Will 
Sub|ect: RE: Names for tomorrow 

ok on list...$5mm per name. 


From: Bissu, Joshua {maittD;jbissu@>gscpartners.a}m] 

Sent: Tuesday, September 26, 2006 10:24 PM 
To; Bieber, Mattiiew G. 

Cc; Case, Benjamin; Ostrem, Peter L; Steffelin, Edward; SWeh, Will 
Subject: Names for tomorrow 

Matt, 

As discussed here are the names we wanted to sertd out for tomorrow's bid. Please let us know if you have any 

comments, thanks 

Rgds, 

Josh 


Cusip 

Name 

Moody's 

S&P 

304375FE6 

ACCR 2006-1 M8 

Saa2 

BBB 

29445FCV8 

EMLT 2005-1 Ma 

3aa2 

BBB 

362341QW2 

FFML 2005-FF8 62 

3aa2 

A 

t0430HEH7 

HASC 2008-OPT2 W8 

Baa2 

BBB-t- 

46626L8A7 

JPMAC2005-FL01 M8 

9aa2 

BBB 

5g020U3N3 

MLMI 2006-HE1 B2A 

Baa2 

BBB-*- 

S1744CMS2 

MSAC 2005-NC1 B2 

Baa2 

BBB 

B4352VLA7 

NCH6T 2005-2 M8 

Baa2 

BBB 

76112BZA1 

RAMP 2005-EFC3 M6 

Baa2 

BBB-*- 

34541 GQH8 

<t8SHE 2005-HE2 M7 

3aa3 

3BB- 

304375DM0 

ACCR 2005-2 M9 

Baa3 

BBB 

004421 VC4 

ACE 2006-NC1 M9 

Baa3 

BBB-*- 
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D3072SM85 

AMSl2005-RaM9 

BaaS 

BBB 

D73879VL9 

BSABS 2005-TC1 M6 

Baa3 

3BB 

144531 BK5 

OARR 2005-NC1 MB 

Baa3 

BBB- 

22237JAP2 

OWL 2006-BC2 M9 

BaaS 

BBB- 

31744CPQ3 

y^SAG 2005-NC2 B3 

BaaS 

BBB- 

31744CYK6 

MSAC 2006-NC1 B3 

BaaS 

BBB 

54352VKJ9 

NCHET 2005-1 M9 

BaaS 

BBB- 

34352VLS8 

NCHET 2005-3 M9 

BaaS 

BBB- 

76112BD49 

RAMP 2005-EFC4 M9 

Baa3 

BBB 

76112BJ43 

RAMP 2005-EFC5 M9 

BaaS 

BBB 

7611281-24 

RAMP 2005-EFC6 M9 

Baa3 

BBB 

76110W6H4 

RASC 2005-EMX4 M9 

BaaS 

BBBi- 


This email is intended only for the person or entity to which it is addressed and may contain information that is privileged, 
cnnftdenliai or otherwise protected from dtsclasure. Diasemmation, distribution or copying of this message or the information 
contiuned hemin by anyone other than the intended recipient is prr^biied. This email is intended fisr informational pittposes 
only and is not a solicitation, offer or recommendatioa regarding the purchase or sale of securities or related financiai 
instruments. If you have received this message in error, please notify dte sender by reply email and delete this message. 'ntanJr 
you. 
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From: Bieber, Matthew G. 

Sent: Monday, March 05, 2007 7:45 PM 

To: Bissu, Joshua 

Subject: RE: Anderson Mezzanine Portfolio as of 3 2 07 (2).xls 
weTe going to need to execute remaining portfolio wider than 193 


From: Bissu, Joshua [ma{to:jbfssu@gsc.comJ 
Sent; Monday, March 05, 2007 10:59 AM 
To; Bieber, Matthew G. 

Subject: Anderson Mezzanine Ponfbtk) as of 3 2 07 (2).xls 
some levels we did these names on friday for another trade 
the index names will also probably trade 
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From: Bieber. Matthew Q. 

Sent: Tuesday, March 06, 2007 2:56 PM 

To: Chitson, Michele; Chitson, Michele; Lin, Shelly; Siegel, Eric 

Subject: W: Talking Points on New Centu^ 

INTERNAL 


From: Bissu, Joshua [maiito:jbissu@gsc.com] 

Sent: Tuesday, March 06, 2007 2:26 PM 
To; Bieber, Matthew G.; Ostrem, Pete- L 
Cc: Steffeiin, Edward; Zhu, Wenbo; Saval, Rajiv 
Subject: Talking Points on New Century 

’ Historically New Century has on average displayed much better perfonnance in terms of delinq and default data 

* Prepayrrients have tended to be higher lowering the extension risk 

* Losses and REO are historically lower than the rest of the maritet 

* Traditionally the structures have strong enhancement/subordination 


This emwt is intended only for the person or entity to which it is addressed and may contain informalion that is privileged, 
confidential or otherwise protected from disclosure. Dissemination, distribution or copying of this message or the information 
contained herein by anyone other than the intended recipient is prohibited. This email is intended for informational purposes 
only and is not a solicitation, offer or rccommcndatioB regarding the purchase or sale of securities or rotated financial 
instnirnents. If you have received this message in error, please notify the sender by reply email and delete this message. Thank 
you. 
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From: 

^nt: 

To: 

Cc: 

Subject: 


Shah, Poonam 

Monday, September 18, 2006 2:46 PM 

Shah, Poonam; Williams, Geoffrey; FicC'Cdmtg 

ficc-mtgcorr-desk; Riso, Max 

RE; Expected Tranche Trades with GSC on Monday 


x^s<lassHication: Internat-GS 


TrarKDha trades renamed - pis see below for updated ref numbers: 

$10.6250mm of 8.625-12.875% (Class B) @ 200bps upfront and 120bps running • NUUQ6p914003 
SG.aSOOmm of 6.125-8.625% (Class Q)@® 200t^s upfront 230bp& running - NUUQ60915003 
$5.9375mm of 3.750-6.125% (Class D) @ 200bps upfront and 405bps running - NUUQ60916003 

Thanks. 


From: Poonam 

Sent’ Monday, September 18, 2006 2: 17 PM 

To: Williams, Geoffrey; na-cdrnto 

Cc: fToc-m iq cofi- d esk; Riso, Max 

Subject R£; Expected Tran^ Trades with GSC on Monday 


Will book the tranche trades now and rename in lap - willl let you know once completed ■ thanks. 


Prom: Wiliams, Geoffrey 

Sent Monday, September 18, 2006 2:01 PM 

To: Rcc-cdmtg 

Cc: ficc-rrrtgcorr-desk; Riso, Max 

Subjoct: FW: Expected Tranche Trades with GSC on Monday 

GSC tranche tredes booked in TAP. Also, have Wormation on the ABX trades they did last week. Can you 
please rename and revert ASAP so vye can get to collaeral and have all the trades linked? Thanks. 

QS sells 25 mm ABX 06-1 BBB index 9/13 @ 100-26 -• SDB2013041281 
QS sells 15mm ABX 06-1 BBB index 9/13 @ 100-28 - SDB201304263 


From: Williams, Geoffrey 

Sent Friday, Septemtw IS, 2006 4:48 PM 

To: flcc-m^cerr-tradcapproval 

Subject FW: ExpecteaTrarKhe Trades wim GSC on Monday 

Follow-Ups on tranched swaps with GSC / DB Prop / Magnetar; let us know if you have any. questions or 
need anything else: 

Strals - I will send an updated TAP setup file for this portfolio (which is ABACUS 06-11) since this trade will 
not have reinvestment like the protection buy side. 

Ops “ can we please discuss how to link GSCs ABX longs to their tranche shorts when booked so that they 
receive appropriate margin credit? 

Credit - ^ease note updated sizes that GSC will do in their long/short strategy; can you please refresh the. 
initial margin based on this? 

Controllers - can we please discuss what will be released on Mon? 

Drafting - find a draft confirm that we have sent to GSC / DB Prop / Magnetar below; we will let you kiww 
when we have finalized with GSC / DB Prop / Magnetar. 

« File: Draft GSC CDS Confirmation 2OO6O03O.doc » 


From; Wiliams, Geoffrey 
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Sent: Riday; September 15, 20Ce 4:24 PM 

To: flcC'mtgcoiT'tradeapprovBl 

Cc: Willing, Curtis 

Subject: Expected Tranche Trades with GSC on Monday 

We expect to write protection to GSC on each of the fotiowing tranches off of the static reference 
portfolio attached below; GSC will pay to GS the premiums detailed below: 

$10.6250mm of 8.625-12.875% (Class B) <§> 200bps upfront and 120bps running 
$6.2500mm of 6.125-8.625% (Class C) @ @ 200bps upfront 230bps running 
$5.9375mm of 3.750-6.125% (Class D) @ 200bp8 upfront and 405bps amning 

Against this, GSC has already bought $40fnm of ABX.HE.BBB.06-1 from the ABS Trading desk; we 
need to link this trade to their tranche shorts so that tfiey get margin credit for the long'short. 

Other Key Terms: 

Trade date: Monday, September 18, 2006 
Effective date; Tuesday. September 26. 2006 
Protection Seller; [Goldman Sachs imemaUonal] 

Protection Buyer: [GSC entity] 

Termination Date: September 28, 2045 
Non-Cai! Period: ends on September 28, 2009 
Amortization Type: Modified Sequential 

Reference portfolio: 

« Fite: Bespoke Portfolio 1 20060915.xls » 


Gddmer, S^9 & Co. 

BS Braal Street | New YorK, NY 100M 
Tal: {212) 357-0818 1 Ffix: (212) 493-9S6S 
e-moil: geoffrey.wjlliome^Sge.cdm 

Goldniaii 

SacJts 

Oeoff wniiame 
Structured Producis Trading 


Thh malerf:^ has been prepared spedfic^y for you by die Fired Income Trading Depstment and Is nd the product d Fired income 
Research. We an not sdicrting any action based i^Mn ttds material. Opiniom expressed are eur prasem opintcxts only. The matertd is 
based upon Informalion which we eorislder reUsbIe, but wedortoi represent that It Is accurate or eomplele, and rt shovkl rtd be re«ed 
upvi m such. Certain transitions, including tiiose invoMng futures, options «>d high ytdd securities, give rise to substaniBd risk and 
ore not euHdM for all investcre. We, or persorta invdved in the preparation or Issuance of this materiat, may from lima to tons, have long 
or short positions In. and buy or sdl, the securtties, fulurea, options or other insinmients otd inwHtments >4001104 wHh or reUaed to those 
merrtioned heroin. Gotdmart Sachs does not provide aoooonling, tax or legal edwce; surti msttere should be disouMsd with ycur adviaors 
and or couraal. Irt addition, we mutuaRy r^ree that, subject to laiptlcjible taw, you may dbcioea any and ail aspects of this metierio! that 
ore necessary to support any U.S. federal ineeme tax bweTits, without Gctdrnar Sachs imposing any lltnltaiton of any Mnd. This mderis] 
hrs> been issued by Goldman. Sacha 8 Co. and has been approwd by OcWmoi Sachs Irnematicnal, which Is regulosd by The Financial 
Services Aufh^y, In connection with Its distribution In the United Kln^om and by Ooldnun Sachs Canada In ccnnection wHh its 
distrlbutoi In Cotada. Funrver Information on sty of Iheeecurtties, futures or options mentioned in this m4ar1ai may be obtained upoi 
request and tor Otis purpose persona in Italy should contact Gotdman Sachs S.I.M. 9.p.A. in Milan, or of Its London branch office ai 133 
Fleet Street. 

This material doee rtd evidence or memorlallie any agreement or legally binding commHmenl between any parttea end doee 
not constKute a eontract or commftmwt to provide any financing or undarwrtltng. Any financing or underwriting is sub|ect in 
ell reapeeta to internal credK approval at Qotdinan Sacha, and is eubject to, among other things, the completion ot 
documentation In form and substance satisfactory to Ooidman Sacha. 
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From: Lin, Shelly 

Sent: Tuesday, October 31 , 2006 12:21 PM 

To: Bissu, Joshua; Bieber, Matthew G. 

Cc: Steffelin, Edward; Dial, Thorrtas; Shieh, 

Subject: RE: Books (7).xls 

Attachments: Books (7) (2}.xls 

x-gs-classification: External 


Attached are the names/levels that our desk would like to trade. 


CUStP 

Ooat 

Rating 

GSC Hedge Amount 

Amt For Bid 


O40104TS0 

ARSI 200.e-W4 M9 

Saa3 

2,000,000 

3,000,000 

265 

04541GRT1 

ABSHE 2005-HE4 M9 

Baa3 

1,000,000 

4,000,000 


04541GWQ1 

ABSHE 2O06-HE2 M9 

Gaa3 

2,000,000 

3,000,000 

255 

126670UD8 

CWL 2006-1 MVS 

Baa2 


5.000,000 


144531 FV7 

CARR 2006-OPT1 MS 

Baa2 


5,000,000 


46602WAN4 

iX!5 20O6-HE2 B3 

Baa3 

1,000,000 

4,000,000 

225 

57645FAS6 

MABS 2006-AM2 MS 

Baa2 


5,000,000 


S9021AAM0 

MLMI 2006-FM1 B2 

Baa2 

1,000,000 

4,000,000 

170 

643S2VRB9 

NCHET 2006-1 M9 

Saa3 

1,000,000 

4,000.000 

275 

64360YAM7 

NCHET 2006-2 M9 

Baa2 


5,000,000 


83611MEE4 

5VHE20Q5-DO1 MS 

Baa2 


5,000,000 

110 

S6360PARe 

5ASC 2006'NC1 M9 

Baa3 

1,000.000 

4,000,000 

245 

B6361KAM9 

SAIL 200e-BNC3M7 

Saa2 


5,000,000 

170 


Prom: Bissu, Joshua tinaftto:}bissu<^scpartners.com] 

Sene. Monday, October 30, 2006 7:11 PM 
To: Bieber, Matthew G.; Un, Shelly 
Cc: Steffelin, Edward; Dial, Thomas; Shieh, Will 
Subject: FW; Book3 <7).xls 

Matt/Shelly < 

Attached pis find the next list of names we wanted to ramp for Hudson Meu. The amount we would like to ^ort into the deal Is 
noted In the GSC hedge amount column. The amourrt out for bid is noted in the following column (SM ■ GSC Hedge Amount). 

We would love if your desk wanted to trade some of the ones we want to hedge as well. 

Let us know what your levels are if you want to bid, end if we have approval to Irade tha names. 

Thanks 

Josh 
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Prom: Willing, Curtis <curtis.wiUing@gs.con)> 

Sent: Tuesday, October 31. 2006 10;29PM(GMT) 

To: Ficc-cdmtg <Ficc-c<lmtg@ny.emai}.gs.com>; Huisocic, Samuel <Samuel.Hancock@gs.com>; Chin, Edwin 

<E<lwin.Chin@gs.coTT)>; Salem. Deeb <Deeb^aIeir^gs.eom> 

Cc; SF_CoTifirms <'confinns_sr@gscpartnen,com>; Bissu, Joshua <jbt3SU@gscpartneis.com> 

Sub|ect: GSC Trades 


GSC ELIOT BRIDGE MASTER FUND I, Ud., 

buys protection on (he fblowlns bang GS (Goldman Sachs btternationar) 

040t04TSO 

ARSI 2006-W4 M9 

Baa 3 

2.000.000 

^5 

04541GVN^1 

AB5HE 2006-HE2 M9 

Baa3 

2.000.000 

255 

46S02WAN4 

1X15 2008-HE2 B3 

Baa3 

1,000,000 

225 

59021 AAMO 

MLMt2006-FM1 B2 

Baa2 

1,000.000 

170 

64352VRB9 

NCHET 2006-1 M9 

Baa3 

1,000,000 

275 

a6360PARe 

SASC 200e-NC1 M9 

BaaS 

1.000,000 

245 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Salem. Deeb 

Tuesday, October 31. 2006 12:17 PM 
Lin, Shelly: Chin, Edwin 
Bieber, Matthew G. 

RE: RE: GSC- Hudson Mezz 2 


that is cool 


From: Un, Sheily 

Sent; Tusday, October 31, 2006 12:14 PM 

To: Satem, Deeb; Oi!n, Edwin 

Cc: Mattbew G. 

Subject: R£: CSC- Hudton Mezz 2 

Do you wanl to do up to $5mm? GSC wants to short into the deal the amounts listed below. They'd like to trade the 
ones they want to hedge with your desk as well. I think they also did this with your desk a few weeks ago. 


CUSIP 

Deal 

Rating 

GSC Hedge Amount hmX For Bid 


040104TS0 

ARS12008'W4M9 

Baa3 

2,000,000 

3,000.000 

285 

04541GRT1 

ABSHE 2005-HE4 M9 

Baa3 

1.000.000 

4.000.000 


04S<t1GWC» A8SHE a)06+ie2M9 

8aa3 

2.000,000 

3.000.000 

2S 

126670UD8 

CWL 2006-1 MVS 

Baa2 


5.000.000 


144531 FV7 

CARR 2006-OPT1 MB 

Baa2 


5.000,000 


466qaWANd U<IS20a6-H€2B3 

BaaS 

'i;ooo.-ooo 

' ' 4:000,000 

225 

57645FAS6 

MABS 2006-AM2 MB 

Baa2 


5,000.000 


,59021AAMa 

MIMI2006-PM1 Ba. 

Baa2 

1.000 000 

4,000,000 

170 

643S2VRB9 

MOIET 2006-1 M9 ’ 

Baa3 

1,000,000 

4.000.000 

27S 

6436bYAM7 

NCHET 2006-2 M9 

Baa2 


5,000,000 


83611MEE4 

SVHE 2005-D01 MB 

Baa2 


5,000.000 

110 

66360PAR8 

$A$C2006-'N01M9 


1.000.000 

4,00^000 " 

245 

B6361KAM9 

SAIL 2006-eNC3 M7 

Baa2 


5,000.000 

170 


Confidential Treatment Requested by 


G 


PermancBt Subconnwittee on levottgations 


Wall Street d The Financial Crisis 
Report Footnote #2307 


GS MBS-E-000905571 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00290 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




287 


Footnote Exhibits - Page 4358 


From: Broderid^, Craig 

Sent: Thursday, February 08, 2007 11:55 AM 

To: Viniar, David; Forst, Edward ( 658030} 

Qc: Rapfogei, Alan; Wildermuth, David; Sparks, Daniel L 

Subject: New Century - restatement ^ earnings, 4th qtr loss, , material control weakness, shares 

down 30% 


Per the below, this is a meterially adverse development. The issues involve inadequate EPD provisions and marks on 
residuals. The company re^x^rts substantial liquidity and the charges are non-cash in nature, but in a confidence 
sensitive industry it will be ugly even if all problems have been identified. 

We have relatively significant exposure • SISmm in prospective losses from EPD claims alone, and S70mm or so in 
rxDtential exposure, under substantial mortgage warehouse and whole loan trading lines to this entity. With $1 .6bn in 
market cap and $^n in book equity, they were considered orw of the stronger sub-prime originators. 

We have a call with the company in a few minutes (to be lead by Dan Sparks) and will follow up wth a posting later today 
on our conclusions and action plan. 

++++++++++++++++++++++++++++++++++++++ 4 ++++++++++ 

Feb. 8 (Bloomberg) - Shares of New Century Financial Corp., 
the sec^-largest home lender to the riskiest borrowers, plunged 
26 percent, the most since Ot^ober 1996, when the Russian debt 
crisis vi3S cutting off sales of such loans in securities. 

Shares of the Irvine, California-based company tumbled $6.58 
to $21 ,58 at 9:57 a.m. in New York Stock Exchange composite 
trading. New Century late yesterday said it probably lost money 
last quarter, vmII need to restate other 2006 earning lower, and 
won't make as many loarrs this year as it had previously forecast. 

Also today, HSBC Holdings PLC announc^ a management shake 
up and changes to lending policies, after saying it was setting 
aside 20 percent more for bad-loan provisions than analyst had 
estimated because of risir^ problems In its U.S. mortgage 
business. Problems with new subprime loans increased last year as 
a result of a slumping housing and looser lending standards. 

"It’s klrxl of a watershed moment where the magnitude of the 
problems really are starting to come to the surface," said 
Brian Horey. general partner at Auretian Partners IP in New 
York, which has sold short shares of New Century. "If you could 
fog a mirror, you could get a loan." 

Contributing to New Century's restatement and fourth-quarter 
loss are repurchases of previously sold loans, the compeny said. 

Subprime loan buyers typically can force fenders to buy teidt 
the mortgages they sell if borrowers miss their first few 
payments, any type of fraud is discovered, or the loans t^herwise 
fail to meet the guidelines laid out in a sales contract. 
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From; 

Sent; 

To: 

Subject: 


Chin, Edwin 

Saturday, Febnjary 24, 2007 2:41 PM 
Swenson, Michael 
RE: Hudson mezz 


He is right next to me - going through the anderson marks now. 

Original Message 

From: Swenson, Michael 

Sent: Saturday, February 24, 2007 2:39 PM 
To: Chin, Edwin 
Subject: Re: Hudson mezz 

Deeb is there right? 

Original Message 

From: Chin, Edwin 
To: Swenson, Michael 
Sent: Sat Feb 24 14:35:59 2007 
Subject: RE: Hudson mezz 

In the office. Will go over it with Markowakl. 

Original Message 

From: Swenson, Michael 

Sent: Saturday, February 24, 2007 12:02 PM 
To: Salem, Deeb; Chin, Edwin 
Cc: Blrnbaum, Josh 
Subject: Hudson mezz 

Here is what I am thinking on hudson mezz - we fix the marks that for the Hudson mezz that 
did not gat in. I have barret looking into how to get the npv's to flow downstream through 
it to controllers - that would eliminate variance which will get focused on big time. 

At the same time mark anderson positions we are facing the warehouse at the right' level. 

What do you think?' 

Prefer to have the discussions over the phone. 


— — Original Message 

From: Salem, Deeb 

To! Swenson, Michael; Chin, Edwin 

Cc: Blrnbaum, Josh 

Sent: Sat Feb 24 11:06:01 2007 

Subject: RE: Current Anderson Positions 

Ran a few quick numbers ... average is gonna be north of 800. which would imply a 60ram 
writedown im guessing 

Original Message 

From: Swenson, Michael 

Sent; Saturday, February 24, 2007 9:40 AM 
To; Salem, Deeb; Chin, Edwin 
Cc: Blrnbaum, Josh 

Subject: Re: Current Anderson Positions 


Confidential Treatment Requested by Goldmal 


Permaneot Subcennnittee on Invtstieations 


Wall Street The Financial Crisis 



GS MBS-E-018936137 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00292 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




289 


Footnote Exhibits - Page 4360 


"Fair" is this better be marked at harbert levels in our book if not and -we are forced to 
liquidate them on tnonday we really have no case. 

We need Co make sure all internal positions are marked appropriately because we will be 
asked to let people out of positions over the next few days 

Original Message' 

From; Swenson, Michael 

To: Salem, Deeb; Chin, Edwin 

Cc: Birnbaum, Josh 

Sent: Sat Feb 24 09:27:09 2007 

Subject: Fw: Current Anderson Positions 

Let's discuss we will need to be fair they are under water big time on this one 

Original Message 

From: Bieber, Matthew G. 

To; Sparks, Daniel L; Ostrem, Peter L; Swenson, Michael; Birnbaum, Josh; Case, Benjamin; 
Salem, Deeb; Chin, Edwin 
Sent: Fri Feb 23 22:20:02 2007 
Subject: Current Anderson Positions 

See attached. $140mm out of $305mm total are trades between the CDO warehouse and ABS 
trading . 

«AnderBon WH.k1s» 


® Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See 
http: //WWW. gs • com/di s clalmer/ email-s alesandt radlng .html for inqjortanC risk disclosure, 
conflicts of interest and other terms and conditions relating to this e-mail and your 
reliance on information contained in it. This massage may contain confidential or 
privileged infomaClon . If you are not the intended recipient, please advise us 
immediately and delete this message. See http: //www.gs. com/disclaimer/ email/ for further 
information on confidentiality and the risks of non-secure electronic communication. If 
you cannot access these links, please notify us by reply message and we will send the 
contents to you. 
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From: Ostrem, Peter L 

Sent: Saturday, February 24, 2007 2:35 PM 

To: Case, Benjamin; Swenson, Michael; Rosenblum, David J.; Sparks, Daniel L 

Subject: Fw: Quarter End Marks 


Any comments on below before I send to Sal per Dan's request? 


CDO Warehouses Outstanding 

- Each warehouse is marked by either |a) M7M on each asset or (b) mark to model which 
involves taking the portfolio through the expected CDO execution and calculating Goldman's 
P4L given current market yields on debt and equity. MTM Is preferred if CDO execution is 
highly uncertain or portfolio is small. Both the MTM and the MTModel take into account 
risk sharing arrangements with 3rd parties. 

As CDO execution has become more uncertain we have moved a couple warehouses closer to 
their MTM which has significantly increased our losses. Also, our MTModel results have 
shown losses as expected liability spreads have widened significantly and the overall 
strength of the CDO market has waned due to fundamental credit decline in 06/07 in FMB3 
subprime {90+% of assets) and increased coorelation between ABX/TABX levels and mezz debt 
levels in CDOs. We expect this coorelation to increase volatility in our warehouse marks 
for the a while (this series of events have happened quickly within the last month and Che 
coorelation is getting closer to 1 as global markets get more familiar with fundamentals 
in subprime and trading levels in ABX/TABX) . 

Additional losses have also resulted from the liquidation of 3 warehouses. In each case, 
the realized loss from the sale of assets has been higher than our MTM or MTModel. This is 
attributable to both volatility in subptime markets and that our competitors are closing 
their CDO warehouse accounts from buying our subptime or CDO positions. The buyer base has 
suddenly shrunk significantly. As this continues, we expect this lack of liquidity to 
further weaken our MTMs and feeds into our losses in out remaining warehouse marks. 


— Original Massage 

From: Sparks, Daniel L 
Toi Fortunato, Salvatore 

Cc; Lee, Btian-J (FI Controllers); Simpson, Michael; Leventhal, Robert; Gasvoda, Kevin; 
Swenson, Michael; Lehman, David A.; Rosenblum, David J.; Case, Benjamin; Ostrem, Peter L; 
Birnbaum, Josh; Nichols, Matthew; Poutaghabagher, Darlush; Poucaghabagher, Cyrus 
Sent! Fri Feb 23 22:17:07 2007 
Subject: R5: Quarter End Marks 

OK, 1 suggest that Swenson, Case and ostrem work together on the CDO all CDO items. Guys, 
please provide a brief write-up this weekend as allocated and detailed below. I'd like to 
review each write-up. 


Daniel L. Sparks 
Goldman, Sacha £ Co. 
(212) 902-2914 (o) 
(917) 660-4822 (m) 
dan . sparks Ggs . com 


® Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See 

http://Hww.gs.com/di8claimer/email-salesandtrading.httnl for important risk disclosure, 
conflicts of interest and other terms and conditions relating to this e-mail and your 
reliance on information contained in it. This message may contain confidential or 
privileged information. If you ace not the intended recipient, please advise us 
immediately and delete this message. See http://www.gs.cOTi/dlsclairaer/eraail/ for further 
information on confidentiality and Che risks of non-secure electronic communication. If 
you cannot access these links, please notify us by reply message and we will send the 
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contents to you. 


From: Fortunate, Salvatore 

Sent! Friday, February 23, 2007 10:11 PM 

To: Sparks, Daniel L ^ w 

Cc: Lee, Brian-J (FI Controllers); Simpson, Michael; Leventhal, Robert 

Subject: Quarter End Marks 


Dan, 


Given the magnitude and frequency of market swings over the past few weeks, we'd like to 
request some assistance from your team with regard to quarter end pricing levels, 
Soecifically, we'd like to get a write-up of the- fundamental or quantitative -analysis, 
coupled with the market technicals, that support today's closing levels for general groups 
of positions (for example, all BBB flats) for the following area’s; 


* CDO Warehouse (Ostrem) 

* . CDO Warehouse collapsed (Ostrem) 

* Secondary cash positions (Swenson) 

* Subprime whole loans (Nichole) 

* Subprime retained (Nichols) 

* CDO retained (Case) 

* Subprime resids (Nichols) 

* 2nds liquidity reserve (Swenson or Dariush) 


This feadiack will be ewtremely helpful for us, especially when you consider how many 
sectors are effected by the recent market events. 

Thanks in advance for supporting this request. 


Sal 


2 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-01 0383829 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00295 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



292 


Footnote Exhibits - Page 4363 


From: Daviiman, Andrew 

Sent: Thursday. May 31, 2007 2-.1 5 PM 

To: Bieber, Matthew G. 

Subfect: RE: Anderson Mezz Funding 2007-1 - Fined Offering CSrcuiar (144a/R0gS) (external) 

He knew that we have ALa, Alb and Bs. I’ll check, but given the portfolio I suspect he's 
looking for a cleaner start. 


From: Bieber, Matthew G. 

Sent: Thursday, May 31, 2007 1:57 PM 

To: Daviiman, Andrew; Wisenbaker, Scott; Creed, Christopher J 

Cc: Lehman, David A. 

Subject: RE: Anderson Mezz Funding 2007-1 - Final Offering Orcuiar (144a/RegS) (external) 

may be interesting lor him lo look at the A-lb's If he's concerned about downgrades. No triggers above the bonds, 
back-ended cash flow super senior risk (so trades wider than A-1 a's) but the trenche gets paid pro-rata with the A- 
1 a's in the event an OC test fails. Way to pick up wider spread super senior risk which is likeiy to prepay due to OC 
test faitures/downgrades. 


From: Cullman, Andrew 

Sent: Thursday, May 31, 2007 1:43 PM 

To: Wisenbaker, Scott; Bieber, Matthew G.; Creed, Qtristopher J 
Cc; Lehman, David A. 

Subject: Anderson Mezz Funding 2007-1 ~ Rnal Offering Circular (144a/Re9S) (external) 

Jim Burke's feedback on Anderson. He is in the market for AAA and AA 
caahflowa off of merz ABS CDO deals. I'll try Fortius next, tho be isn't 
fond of the manager. 


From: Burke, James [maitoijames.burkel^wachovia.com] 

Sent: Thursday, May 31, 2007 1:33 PM 
To: Oavilnian, Andrew 
Cc: Burke, James 

Subject: RE: Anderson Mezz Funding 2007-1 - Final Offering Circular (144a/RegS) (external) 


Andy, 

We’re going to pass on this deaf for a number of reasons: 


Two bonds (FMIC 06-3 M8 and HASC 06-NC1 M9) have been downgraded or are on negative watch 
Another 1 2 bonds in the portfolio are negatively impacled by downgrades lower in the capital 
structure 

28% of the portfolio is failing delinquency triggers 
We show that a lot of these bonds will lake principal hits 
Not crazy about deal structure give the quality of tho porlfolio 

0 Upon a breach of Class 0 OC test, interest is used to pay down Class D notes (I would rather 
the A and B notes get paid down) 

o Upon a breach of the Class C OC test, interest is used to pay down Classes A, B. and C pro- 
rata until 50% factor, (again, i would prefer to see A and B notes get paid out first) 
o H Senior tests are In compliance, Class 0 and C interest shortfalls are paid from principal 
o Pro-rata paydown unlit 40% factor, not the standard 50% 
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James Burke 

Head of ABS Investment Management 
Structured Funds Management 
375 Park Ave., Newr York NY 
work: 212-214-6601 
ceti-.917VBB||B 
fax:212-214-8971 
james.burkel @wachovia.com 


e 


"WMrtbytluP.niMBw, 


^bconmittr* 


1 iovestigaHov I 


From: Davilman, Andrew {mailto:andrew.davaman@ 9 s.e 0 m] 

Sent! Tltursday, May 31, 2007 9:53 AM 
To: Burke, James 

Subject: Anderson Mezz Funding 2007-1 - Final Offeing Circular (144a/RegS) (externa!) 

Jim, 


Here is a mezz deal we printed in March. We time-tranched the senior AAAs for 
pay-downs. They are pro-rata for losses. Static portfolio. Levels are: 


Class 

Coupon 

OM 


Ala 

32 


50 

Alb 

65 


125 

B 

175 


300 


I’ll send you the portfolio in XL format. 


«And 0 fson Mezzanine Funding 2007-1 OFFERING CIRCULAR With Notice.pdf» 


The attached electronic version of the confidential Offering Circular is for 
your personal use only. Any reproduction or distribution of the Offering 
Circular, in whole or in part (including by forwarding of this e-mail to any 
person} is prohibited. Any disclosure of its contents or use of any information 
therein for any purpose other than considering an investment in the Securities 
described therein is also prohibited. 

Upon receipt of the paper version of the attached Offering Circular please 
destroy the electronic version of the Offering Circular attached to this email, , 
By receipt of this email, you agree to the foregoing. 
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Footnote Exhibits - Page 4444 


From; 

Sent: 

To: 

Subject: 


Bieber, Matthew Q. 

Wednesday, March 28, 2007 3:49 PM 
Steffelin, EdwanJ 
RE: ACA Meeting 


”ANDY" is Bberg ticker foe Anderson. Let me come back with a few times on Monday. Would be 
good to have Wenbo there. 

Original Message 

From: Steffelin, Edward [mailto:esteffelln@g 5 c.c 0 ra] 

Sent: Wednesday, March 28, 200'7 4:37 PM 
To: Bieber, Matthew G. 

Subject: Re: ACA Meeting 

Who is ANDY - monday we are pretty open and wenbo ia out on friday 


Eklward Steffelin - esteffelin6gscpartnecs.com G3C Group 

12 East 49th Street, Suite 3200 

New York, New York 10017 

212-804-6190 

212-664-6184 FAX 


Original Message 

From: Bieber, Matthew G, <matthew.biebec6gs.coin> 

To: Steffelin, Edward 

Sent: Wed Mar 28 15:36:03 2007 

Subject: ACA Meeting 

They came back and asked to do meeting in person. Doesn’t have to be this Friday, if 
that's no good for you - they can also do early next week. Questions on ANDY - but also 
want to do manager due diligence. They've heard the GSC team shows well - so want to meet 
you In person. 

19 Copyright 2007 The Goldman Sachs Croup, inc. All rights reserved. See 
http://www.g 3 . com/disclaimer/email-salesandtrading.html 

<http : //www.gs . coffi/disclalmer/email-salesandtreding, html> for important risk disclosure, 
conflicts of interest and other terms and conditions relating to this e-mail and your 
reliance on information contained in it. This message may contain confidential or 
privileged information, If you are not the Intended recipient, please advise us 
immediately and delete this message. See http://www.gs.com/disclalmer/email/ 
<http://www.gs.com/dlsclaitnec/etaail/> for further information on confidentiality and the 
risks of non-seeure electronic communication. If you cannot acceas these links, please 
notify us by reply message and we will send the contents to you. 
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Footnote Exhibits - Page 4445 


From: 

Sent: 

To: 

Subject: 


Lin, Shelly 

Thursday, January 03, 2008 6:08 PM 
Case, Benjamin 

RE; LAA Deal Summary for Dan 


Attachments: 


Deal Summary.xls 


Please use this versicm ~ the otiier one had external links to the TAP output. This version is saved in the folder. 



Deal Summary.ids 


From: Un, Shelly 

Sent: Thursday, January 03, 2008 6KM PN 

Ten Case, Benjamin 

Subjeeb LAA peal Summary tbr Dan 

See attached. It’s aiso saved in the Liquidation Agent Information Folder; 

V:\FiCCS\Market_Research_NT\Mortflage Credit OerfyaUvesM-iquidation Agent InformationVDeal Summary 

I'm still trying to get marks for the cash bonds in the Hout Bay and Hudson High Grade, i'll send you an updated 
spreadsheet when I have the levels. 


« File; Deal Summary.xls » 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Lee, Jay 

Wednesday. August 22, 2007 8:27 PM 

Bieber, Matthew G.; Lehman, David A.; Creed, Chrtslopher J; Williams, Geoffrey; ficc-spcdo 
Chaudhary, Oman Resnick, Mitchell R; Sugioka. Hirotaka 
Re: Asia requests 


For M2, let’s get whatever marks we provided on any tranches on The Wolf and Point 
Pleasant in the below time range (doesn't have to be on those precise dates) and we will 
go from there. 

Original Message 

From: Bieber, Matthew 6. 

To: Lee, Jay; Lehman, David A.; Creed, Christopher J; Williams, Geoffrey; ficc-spcdo 
Cc: Chaudhary, Omar; Resnick, Mitchell R; Sugioka, Hirotaka 
Sent: Thu Aug 23 03:13:18 2007 
Subject: RB: Asia requests 

1} All the WARF's for each deal were pulled -from InteK. Spot checked a few that were 
missing from the attached spreadsheet and was unable to pull them up manually looks like 
we're going to have to go with what was sent. 

2) LDL 

3) I took a look back at the total number of CUSIPs from a look through back in May - and 
I still see approximately 4500 CUSZPs. They may be looking at total CUSIFs rather than 
unique CUSIFs. If that's the case, then the 7000 number sounds close to correct - although 
I think the number back in May was 8050. The marketing book for the deal also mentions 
approx 4200 unique CUSIPS (though I don't recall whether this was sent to them) 

4) Shelly is sending 


From: Lee, Jay 

Sent: Wednesday, August 22, 2007 1:45 PM ' 

To; Lehman, David A.; Creed, Christopher J; Williams, Geoffrey; ficc-spcdo 
Cct Chaudhary, Omar; Resnick, Mitchell R; Sugioka, Hirotaka 

Subject: Asia requests 


Apologies for any requests that have already been sent over separately — 

1) KK Life asking again on Timberwolf whether we can get WARF's for deals that were not 
sent in the triggers. file. Please see attached on the "WARF" tab to see what I sent. 

There were WARF's for 40 of the 55 CE>0 deals. I originally told them we could not when I 
first sent the file, but they want to check again. 

« File; Timberwolf CDO Data 2007-08-08.xls » 

2) Tokyo. Star wants historical offer-side Ul's on Point Pleasant and Timberwolf for the 
following dates across the capital structure. The purpose is to get more color on how the 
CD0''2 market has changed since when we marketed the deals to them, and we've already 
rejected their request to provide generic DM’s on all CDO''2 deals on the grounds that the 
market is too differentiated. Regarding this request, we have already told them the 
following: a) we might be able to provide anything in writing (verbal only), b) if we can 
provide levels they will probably be dollar prices (not DM's] and they can use Bloomberg 
to estimate I^’s on- a-;,ng.-lps6 basis if that's what they really want, c) we might not be_ 
able to provide offer-side levels for all dates. 

Can we do the best we can to get them what they want? 

<Offer DM on Timberwolf> 

1-Apr 15-Apr 30-Apr 1-May 15-May 30-May 1-Jun 15-Jun 30-Jun 

AAA(senior) 

AAA(junior) 
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AA 

A 

BBB 

BB 

<Offer DM of Point Pleasant> 

15-May 30-May 1-Jun 15-Jun 30-Jun 

AAA(senior) 

AAA(junior) 

AA 

A 

BBB 

BB 

3) Tokyo Star is asking why there is such a big discrepency between'CUSIP counts from May 
(before they bought) and August (after they bought) on Tiniberwolf . May's CUSIP counts 
were much higher (7000+) coirpared to the data we are now providing (4000+) . We told them 
there is changes in data from third party sources as well as our own techniques for 
exploding the data. Was wondering if there was any incremental information that you have 
on this — if not, we should be able to handle. 

4) Orix Life, who is looking at GSC 06-3HG, is asking if we can show the updated ratings 
on the underlying portfolio (given the recent rating changes, especially the ones 
announced August 16th on Alt-A downgrades) 
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From: 

Sent: 

To: 

Sut^ect: 


Spatl(s, Daniej L 

Monday, February 26, 2007 8:48 AM 
Montag, Tom 

Re: Questions you had ask«] 


Dillon read: 1 bb deal, 50/50 risk. 

Greywolf: 1 bb deal, now baalcally ge risk because losses thru the greywolf upfront 50 
percent first loss 


Original Message 

From: Montag, Tom 

To; Sparks, Daniel L 

Sent: Mon Feb 26 08:33:46 2007 

Subject: Re: Questions you had asked 

Is that our half of the warehouse. Who is doing them with us or is it all ours 

Original Message 

From: Sparks, Daniel L 

To; Montag, Tom 

Sent: Mon Feb 26 08:32:06 2007 

Subject: Re; Questions you had asked 

Roughly 2 bb, and they are the deals to worry about. Focus Is super- senior, which if we 
get done will make them work 


— --- Original Message — 

From: Hontag, Tom 

To: Sparks, Daniel I 

Sent: Mon Feb 26 07:43:29 2007 

Subject: R£: Questions you had asked 

cdo squared — how big and how dangerous 

--- — Original Message----- 

?rom: Sparks, Daniel L 

Sent: Monday, February 26, 2007 7:37 AM 

To: Montag, Ton 

Subject! Re: Questions you had asked 

Roughly 2 bb high grade deals and 2 bb cdo's squared 

In client meeting in greenwich and can give more details in hour and half 


----- Original Message 

From: Montag, Tom 

To: Sparks, Daniel L 

Sent: Mon Feb 26 07:31:49 2007 

Subject: Re: Questions you had asked 

So what Is total of cdo warehouse after liquidation by sector 

Original Message -- 

From: Sparks, Daniel L 
To: Montag, Tom 
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Sent: Mon Feb 26 06:47:43 2007 
Subject: Re: Questions you had asked 

Still aubprime, but only outright bbb subprime is in gsc deal we may liquidate. Other 
subprime in form of a, aa, aaa subprime and in form of a-rated cdo's (greywolf and dillon 
read) . 


Original Message •• 

■ From: Montag, Tom 

To: Sparks, Daniel L 

Sent: Sun Feb 25 22:49;4e 2007 

Subject: Re: Questions you had asked 

Thanks. So no warehouse In subprime? What about greywolf-what is in that 

Original Message 

From: Sparks, Daniel L 

To: Nontag, Tom 
Cc; Ruzika, Richard 
Sent: Sun Feb 25 20:34:19 2007 
• •i..-.",:*- '.Subject; Questions you had asked 


Last week the trading desks did the following: 

(1) Cover around $1.5 billion single name subprime BBB- CDS and around $700itim single name 
subprime BBB CDS. The desk also net sold over $4003nm BBB- ABX index, Desk is net short, 
but less than before. Shorts are in senior tranches of indexes sold and in single names. 
Flan is to continue to trade from short side, cover more single names and sell BBB- index 
outright . 

(2) The CDO business liquidated 3 warehouses for deal s of $ 530 i! 1 p {about half risk was 
subprime related) . Business also began liquidation of 

synthetics done, cash bonds will be sold in next few days. One more CDO warehouse may be 
liquidated this week - approximately $300iBm with GSC as manager. That will leave us with 2 
large CDOs of A-rated CDOs, 2 high grade deale with limited subprime mezz risk, and 2 
other small warehouses that are on hold. Getting super-senior done on CDOs is the critical 
path, and that is where the focus is - for the CDOs of CDOs, KAT1XI5 (Paris) on Dillion 
Reed deal and Wincap (London) on Greywolf deal. 


MW" Redacted by (he PereiHBcnt 

Sabcommittcc OB iRvcstlgetkMia 
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From: 

Sent: 

To: 

Subject: 


Egol, Jonathan 

Monday, May 14, 2007 6:20 AM 
Wiesei, Etisha 

RE; Gameplan • asset model analysis 


Of course — will you be circulating a draft of the email for Gary? 

Original Message 

From: Wiesei, Elisha 

Sent: Monday, May 14, 200? 8:08 AM 

To: Egol, Jonathan . 

Subject; Re: Gameplan - asset model analyals 

Tks. Would value your taking a close look at the email to Gary, want to be lOOpct in sync 
w trading desk in our description of how we think w're going to value the portfolios. 


Original Message 

From: Egol, Jonathan 

To: Wiesei, Elisha; Burchard, Paul; Lehman, David A.; Sparks, Daniel L; Swenson, Michael; 

Birnbaum, Josh; Primer, Jeremy; Turok, Michael 

Cc: Bcafinan, Lester R 

Sent: Mon May 14 00:05:33 2007 

Subject: RE: Gameplan - asset model analysis 

I think we can look at the 2x CDO CDS scenario Paul provided below as a proxy. 

— Original Message — 

From: Wiesei, Elisha 

Sent: Monday, May 14, 2007 7:57 AM 

To: Egol, Jonathan; Burchard, Paul; Lehman, David A.; Sparks, Daniel L; Swenson, Michael; 
Birnbaum, Josh; Primer, Jeremy; Turok, Michael 
Ce: Bxafman, Lester R 

Subject: REi Gameplan ~ asset model analysis 

Can we not Inoorporate the cds bid/offer by running Paul's analysis on 92 below at shocked 
RMBS eds levels? 


-——Original Message----- 

From; Egol, Jonathan 

Sent: Monday, Kay 14, 2007 5:26 AM 

To: Burchard, Paul; Wiesei, Elisha; Lehman, David A. ; Sparks, Daniel L; Swenson, Michael; 
Birnbaum, Josh; Primer, Jeremy; Turok, Michael 
Cc: Srafman, Lester R 

Subject: Re: Gameplan - asset model analysis 

This correlation analysis does not Incorporate 2 things: 

- cds bid/offer 

- cashflow triggers (underlying level) 

For names where the underlying longs were externalized, the cdo cds offered side spread is 
going to be close to 2x the current marked spread for many underliezs. It will be 
important to use the cdo cds trading franchise to source hedges at the bid side of the 
mar)cet. 


The downgrade sensitivity of the underlying cdo cashflow triggers means that there is some 
(hard to quantify) probability that some or all names essentially jump to default. 


Original Message 

From: Burchard, Paul 
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To: Wlesel, Elisha; Lehman, David A.; Sparks, Daniel L; Swenson, Michael; Birnbaum, Josh; 

Egol, Jonathan; Primer, Jeremy; Turok, Michael 

Cc; Brafman, Lester R 

Sent; Mon May 14 00; 45; 22 2007 

Subject: Re: Gameplan - asset model analysis 

One point of this correlation analysis is that it provides a relative value argument about 
how to hedge the cdo''2 risk. It indicates (as the desk is aware) that it is currently 
cheaper to buy protection against the cdo''2 at the cdo level than at the rmbs level. To 
the extent that we can put on this hedge, we can recover the higher (72 cent) price, no 
matter how bad rmbs looks. 


Sent from my BlackDerry Wireless Handheld 


Original Message 

From; Wiesel, Elisha 

To: Burchard, Paul; Lehman, David A.; Sparks, Daniel L; Swenson, Michael; Birnbaum, Josh; 

Egol, Jonathan; Primer, Jeremy; Turok, Michael 

Cc: Brafman, Lester R 

Sent: Mon May 14 00:01:17 2007 

Subject: RE: Gameplan - asset model analysis 

David - We spoke briefly to Ben and Edwin earlier this evening and asked them if it would 
be possible to come up with CDS marks for any missing BBB/BBB- RMBS deals as well as a 
heuristic for marking any high-grade tranches by vintage. As Paul says below, this would 
really help us run results through the asset model (as well as through the WAV analysis 
we'd discussed doing) for CDOs. I realize this might be painful (several thousand 
underlying RMBS deals might need to be marked) but we'd like to come back to you when we 
have some stats on what we're foissing and brainstorm on a good way to do this. 


'From: Burchard, Paul 

Sent! Sunday, May 13, 2007 llt05 PM 

To: Lehman, David A.; Sparks, Daniel L; Wiesel, Elisha; Swenson, Michael; 

Birnbaum, Josh; Egol, Jonathan; Primer, Jeremy; Turok, Michael 

Cc: Brafman,. Lester R 

Subject: RE: Gameplan - asset model analysis 

We can estimate the value of the Timberwolf CDO'''2 by applying a correlation model 
(the asset model). We have three questions to answer: 

1. Based on marks for the single-A CDOs under the CDO''2, what should be the value of 
the Timberwolf CD0‘'2? 

2. Based on marks for the RMB.S under the single>A CDOs, what should be the marks on 
the COOa that went into (1)7 

3. In both (1) and (2), what market evidence do we have for the correlation that 
takes us from underlier valuation to the valuation one level up? 

In brief, the answers we find are: 

1. Based on current singie-A CDO marks, the A2 tranche of Timberwolf would have a 
price of 72 cents on the dollar. The price is not sensitive to correlation at these 
levels . 

2. Based on a small sangjle of singlc-A CDOs for which we have complete underller 
marks, we believe that the risks of the RMBS underliers are frequently not fully reflected 
in the marks on the CDOs. If the trends in this small sample are extrapolated, the fair , 
spreads on the CDOs could even be double where they are marked now; if that were the case, 
the price of the A2 tranche of Timberwolf would actually be 35-41 cents on the dollar, 
depending on the correlation. 

3. Recent Abacus CDOs and CD0''2 have been marked with correlations in the 30-50% 
range. Median sector marks for mezzanine CDOs imply a correlation of 22%. 

Clearly, the next step is to get marks on more of the RMBS underliers in order to be 
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able to run more of the CDOs in Tltnbexwplf through a model. 

For (l),‘we find the following relationship between price of the a 2 tranche of 
Tlmberwolf, and the correlation. The results are also shown when all the underlier 
spreads are multiplied by a factor of two, based on the results of (2). 

CDO Underlier Spread Multiple Model Price 30% Model Price 50% Model Price 70% 

Model Price 100% 

TWOLF 2007-1 A2 1 72 72 72 73 

TWOLF 2007-1 A2 2 37 41 44 48 

For (2), we have the following comparison between current spread marks on single-A CDOs, 
and Gaussian copula model spreads confuted from the current spread marks on their 
underliers {mostly RMBS) . The first three CDOs are Timberwolf underliers. In general, 
this analysis shows that at current underlier marks, single-A CDOs are equity-like (long 


correlation). However, per (3), market-inplied 

correlations 

; are low, in the range 20-50% 

CDO Sector 

Mark Model 30% 

Model 

50% 

Model 

70% 

Model 100% 

ABAC 2006-HGlA C 

CDO''2 Mezzanine 

520 

1667 

1336 

1077 

710 

ADROC 2005-2A C 

CDO High Grade 

275 

185 

201 

192 

140 

CAKBR 7A C CDO 

Mezzanine 665 

1096 

936 

604 

679 


FORTS 2006-lA C 

CDO Mezzanine 

440 

527 

527 

499 

425 

HUDMZ 2006- lA C 

CDO Mezzanine 

160* 

1643 

1370 

1168 

860 

HUDMZ 2006-2A C 

CDO Mezzanine 

250* 

2209 

1794 

1490 

1105 

*No trades currently on these ref 

obs, so 

marks 

may be stale. 


From; Lehman, David A. 

Senti Friday, May 11, 2007 7:37 PM 

To; Sparks, Daniel L; Hiesel, Elisha; Swenson, Michael; Birnbaum, Josh; 

Egol, Jonathan; Primer, Jeremy; Burchard, Paul; Turok, Michael 

Cc: Brafnan, Lester R; Lehman, David A. 

Subject; Gameplan' 

Following up from this afternoon's meeting - 

We are going to better evaluate the COO‘''2 risk using three distinct frameworks 

1) Blended scenario analysis using HPA (Primer) 

2} Risk neutral/correlation framework, consistent with out current synthetic 
ABS CDOs (Burchard) 

3) Simplistic loss assumptions on underlyings / Market Value Coverage (Turok) 

Let's look to have something on fll and 02 to discuss Monday. 0 3 will likely 
take some more time give the low covecage...Turok, pis let us know if you can cuff #3 with 
our current coverage. 

To quote Elisha - 

"Am thinking we want a concise write-up of each methodology (one paragraph), 
with a tank-ordered list of assumptions that show directionality and estimated impact of 
each assun^tion. Also think we want to see results of bounding analysis in writing using 
each methodology, with a description of what knobs we turned, and how far, to come up the 
bounding analysis." 

In addition, the specific trading desks are taking a more detailed look @ the 
ABS/CMBS/CLO/Option Arm/SF CDO assets in the warehouse and in the retained position 
account (outside of the CDO''2). 

Pis add/comment if there is anything I missed 


Goldman, Sachs 6 Co. 

05 Broad Street | New York, HY 10004 
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Tel: 212-902-2927 { Fax; 212-493-96S1 | 

e-raail : david. lehmanSgs . cwn 

Goldman 

Sachs 

David Lehman 

Fixed Income, Currency S Commodities 


Mob: 917-1 


Rc^Mcd At PcrnBBcnt 
Scbcwhife on iRvcst^adoai 


Disclaimer: 

This material has been prepared specifically for you by the Goldman Sachs 
Fixed Income Structured Product Group {SPG) Trading Desk and is not the product of Fixed 
Income Research. We are not soliciting any action based upon this material. Opinions 
expressed are our present opinions only. The material is based upon public information 
which we consider reliable, but we do not represent that it is accurate or complete, and 
it should not be relied upon as such. Additionally, the material is based on certain 
factors and assuji 5 >tion 5 as the SPG Trading Desk may in its absolute discretion have 
considered appropriate. There can be no assurance that these factors and asaunptions are 
accurate or complete, that estimated returns or projections can be realized, or that 
actual returns or results will not be materially different than those presented. Certain 
transactions, including those Involving AB9, CMBS, and CDO 5 , may give rise to substantial 
risk and are not suitable for all investors. The SPG Trading Desk may have accumulated 
long or short positions in, and buy or sell, the securities that are the basis of this 
analysis. The SPG Trading Desk does not undertake any obligation to update this material. 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Burchard, Paul 

Sunday, May 20, 2007 1;08 AM 

Swenson, Michael; Bimbaum, Josh; Lehman, David A.; Egol, Jonathan 
Wiesel, Elisha; Turok, Michael; Primer, Jeremy 
FW: Materials for meeting 


FYI > business has asked us for some model prices as part of tt^e discussion about 000^^2 marking. 


From: Buithard, Paul 

Smt Sunday, Mar 20. 2007 1:03 AH 

To: Brafman, Lester R; Kapr^ian, Midtad; Alexander, Lee 

Cr. ' Wiesel, Qtsha; Turok, Michad; Primer, Jeremy 

Subject: Matelals for rrteeting 

Here ace some-model prices for the 000^^2 trades based on two different replication strategies, one hedging one 
level down at the CDO level, the otfrar hedging two levels down at the RMBS level, The model is a correlation 
model (the asset model), and we are assuming 30% correlation at the RMBS level and 30% correlation at the CDO 
level. For tranches this low in the capital structure (except perhaps PTPLS 07^1 A1 ), given expected losses, a lower 
correlation like this is appropriate. 

Price based on Price based on 



CDO Marks RMBS Marks 


TWOLF 2007-1 A2 

66 

24 

TWOLF 2007-1 B 

36 

15 

PTPLS 2007-1 A1 

90 


PTPLS 2007-1 A2 

65 


PTPLS 2007-1 B 

43 


PTPLS 2007-1 C 

43 


PTPLS 2007-1 D 

43 



(We will supply PTPLS RMBS numbers on Surtday.) 

Initial results from other modeling approaches based on RMBS matics or fundamentals are generally consistent with 
the much lower RMBS marks found for Tlmberwolf. 

eCcpyrlgM2007 TbeCddmu Sachs Graup. I 1 K.AII riehu resemd Set g8 rop/4iy J»i»T>n^eMi LjgiB^^ fcr iwtxxwa risk diatosuw, 

csaOiosorioUns anloUKr icnni udeimdlcioas reiaiicistodute-coailaad jrouriditocconbi/anuliaacixMincdlait. This imugc ataycoauuacaofldeiRiaJar 
privileged iofbnnaiioa. if yw are aa ttie ioueded tedpieiu. pkaae idviee as imaBdiintly end delete Ihis axseafs. See hno:,</»ywj» ccrB/disclaiipef,1u3ail/ ter lonher 
iaf(muJoooa«aaHdanittSty and (he risks oTooD-iecunsdearoaiceamEauiacatiGn. If you caimce access these Uolb. ptox ooilfyusby reply nnuge ead w will scud 
tltecratesisioyou. 
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From: 

Sent: 

To: 

Subject: 


Ostrem, Peter L 

Monday, January 15, 2007 2:27 PM 
Bieber, Matthew G. 

Re; Basis Cap 


In an. hour. Boarding Co Canberra now. 


Original Message — — 

From: Bieber, Matthew G. 

To; Ostrem, Peter L 

Sent: Mon Jan 15 14:26:55 2007 

Subject: Re: Basis Cap 

I'm on the train - will call your cell 


Original Message 

From: Ostr^, Peter L 
To: Bieber, Matthew G. 

Sent: Mon Jan 15 14:25:49 2007 
Subject: Re: Basis Cap 


Let’s discuss. Are you in office? 


Original Message 

From: Bieber, Matthew G. 

To: Ostrem, Peter L 

sent: Mon Jan 15 14:24:47 2007 

Subject: Re: Basis Cap 


I - Redacted by (be Pennaocnt 
Subcommittee on invest^tions 


Did you have a chance to talk to george eib out sales cre dits? I've gotte n a few inquiries 
so far and people 

are expecting something this week. 

As it is right now - we're paying out around 100% In gross p&l, but in light of bans 
pushback on friday, I'm not sure what 1 should pay - or tell salespeople when they ask 
what they're getting paid. 


Original -Message 

From: Ostrem, Petes L 
To: Bieber, Matthew G. 

Sent: Mon Jan 15 14:09:55 2007 
Subject: Re: Basis Cap 

Wambulance. They even tried to claim we never covered the 1mm loss. These guys are 
paranoid and not very sharp. Let's be nice and just sell them stuff going forward. 

Original Message — 

From; Bieber, Matthew G. 

To: Ostrem, Peter L 

Sent: Mon Jan 15 13:45:57 2007 

Subject: Re: Basis Cap 

What happened in the meeting? 1 take it, that it did not go well. 
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— Original Message 

From: Ostrem, Peter L 

To: Bieber, Matthew G.; Rosenblum, David J. ; Herrick, Darryl K; Case, Benjamin; 

Wisenbaker, Scott 

Sent: Mon Jan 15 13:43:34 2007 

Subject: Basis Cap 

They are acting very unprofessional. Disappointed in their inability to comprehend simple 
Mth. Anyways, not a good principal partner for near term. However, they are very 
interested in TCW managed index equity and want meeting at ASF. 

Let's discuss this account when I return. 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-O01 125550 
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Footnote Exhibits - Page 4460 


From: 

Sent; 

To: 

Subject: 


Swenson, Mtebael 

Saturday, May 26, 2007 6:03 PM 

Chin, Edwin: Salem, Daeb; Bruns, WHIIam; Kaufman, Jordan 

Fw: ABS Sec_0525.xlsvlJds 


Attachments: 


ABS Sec_0525.xls v1.xls 


F and 1 looks a little low we expected at least 90 but let's call it good for qtx end - I 
say we are approved 

Original Message 

From! Frednan, Sheara 

To: Swenson, Michael; Bruns, William; Chin, Edwin; Kaufman, Jordan; Case, Benjaitiin 

Cc: Vodola, Matthew 

Sent: Sat May 26 17:57:04 2007 

Subject: ABS Sec_0525,xls vl.xls 

ABS Sec_0525.>ds 
vl.xls 

«ABS S c_0525.xl3 vl.xi3» 

Attached is ABS PNL - PNL is +$09M 


Wall Street & The Financial Crisis 

Confidential Treatment Requested by 


Fermartent Subcommittee on Inv esOgattons 


GS MBS-E-012443166 
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10.00% 
47.00% 
37.00% 
60.00% 
6240% 
30.00% 
3600% 
28.00% 
30,00% ' 

30.00% 
30.00% 
45.00% 
4340% 
80.00% 
42.00% 
21.00% 
6740% 


63t80QACI 

ns33aA07 

a2S345AE0 

131B9TAE2 

larrsYACM 

20441NA03 

37BSBNA03 

480r3»U» 

131WTAE2 

127T8YAD« 

4B4aYA£8 

4a753QAJ7 

62084UAL2 

BSnSTADI 

8T3STYAC9, 

B4780WAG8 


LBRAC20aO-1Ae 

Vtittll ASS coo aoou A3 

VertlCAl ABB COO 2006-1 A3 

CAIORBAD 

CR>WZ200e-1A5 

DUK?0e-1ClAA3 

GI.CR200fr4AC 

IX6B0 20ae-2AC 

CAIMROAD 

CRNt4Z200B-1AS 

ICMaOOB-62A-A3). 

KEFT2006-1A5 

krYspraoDiiAc 

fiTAK200B-1A5 

.TABS2aOB4A A2 

WEBS200B-1AA3L 


SP COO 7.(00.400 

SPCOO 10,400.000 

SP coo 10.400.000 

BP COO 16400.000 

BPCDO 18,400,000 

SPCOO 18.406004 

SPCOO 15.000400 

SPCOO 15400400 

8PCDO 10400.000 

SPCOO 10.000,000 

SPCOO 7400400 

SP COO 4.000,000 

BP COO 10,000.000 

SP coo 7,800.000 

-BPCDO— 10.400.000 
SP CDO 10400400 


7.iM.0a0 A2 
10400400 A3 
10.006000 A2 
16000400 A2 

18.000400 M 
15,000.000 M 
16004.487 A2 
15400400 A2 

10.000400 AZ 
10.000400 A2 

7400400 A2 
4406000 A2 
10400400 A2 
7400000 A3 
10406000 AM 
10400400 M 
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WH Summary RMB5 
Bond 

ACCR 071 Me 
JPMAC MRMi Me 
LBMLT 067 MS 
LBMLT 066 M6 
LBMLT 069 M8 
MLMI 06MLN1M6 
SABR MNC3 MS 
6AST 063 M6 
BLTN 061AA1 


Pm C/F 

(MM) (MM) 

3 3 

7.278 7.278 

10.378 10.378 

3.33 3.33 

a 6 

4 4 

2 2 

4 4 

27 27 


Spread 

QM Cusip 

85 00438QAK0 
65 4882BNAM5 
60 54251TAL3 
60 54251 UALO 
60 5425iWAL6 
72 56023ML0 
82 B1377CAH1 
62 605S6AAK3 
98 0S6521AA3 


Mkt Value 
1.85 
4.7307 
8.2268 


3.6 

2.86 


2.48 

26.46 


77.57866 
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Document originally produced in excel format; reformattcd/mai^ins 
modified for readability and printing purposes by the Subcommit^. 
Original document retained in the Subcommittee files. 


SP coo HedgM 


CU3IP 

NAME 

tector 

Orfalnat Face 

Current Factor 

Current Face 

Coupon 1 
Premium/ 
Margin 

88714PAF3 

TWOLF 2007-1A A2 

CDO Squared 

S 

50,000,000.00 

1 

3 

50.(»0, 000.00 

90 

0B714PAO1 

TWOLF 2007-1A B 

CDO Squared 

$ 

50,000,000.00 

1 

3 

50,000,000.00 

140 

878IM6AE1 

TAZ 2ra»-1A B 

CDO IMezzanine 

s 

15.000.000.00 

1 

3 

15,000,000.00 

60S 

0SS61KAB2 

BFCSL2D0e-1AC 

CDOMezzan^ 

s 

15,000,000.00 

1 

3 

15,000, 0(X).00 

260 

4e42e7AC7 

ICM20O8-HG1AA2 

CDO Mazzar^ne 

s 

15,000,000.00 

1 

3 

15,000,000.00 

125 

413356AC8 

HARP 200e-1A B 

CDO High Grade 

5 

15,000,000.00 

1 

3 

IS.OOO.OtKI.OO 

50 

298605AO0 

ESPF 2008-1AA4 

CDO High Grade 

s 

15,000,000.00 

1 

3 

1S,000,(XI0.0O 

350 

2e460BACB 

OUKEF 2006-HG5A 

1 COO High Grade 

s 

15,000,000.00 

1 

3 

is.om.ooo.oo 

250 

0eB325ABS 

BARM ZOOB-IAAZ 

CDO Mazzanlre 

s 

12,600,000.00 

1 

3 

12,500,000.00 

177 

13ie9TAE2 

CAMBReAD 

COO Ktosonine 

s 

10.000.000.00 

1 

3 

10,000,000.00 

145. 

B2&34FAOO 

VRGO 2CKe'1AA3 

CDO Utosanine 

« 

10,000.000.00 

1 

3 

10,000,000.00 

274 

809ieHAE5 

SCORP 2D0e-1A B 

CDO htezzanine 


10,000,000.00 

1 

3 

10,000,000.00 

65 

4Ca552AE3 

GSATL 2007-1A B 

CDO Mezzanine 

s 

10.000,000.00 

1 

3 

10,000.000.00 

675 

53160QAC1 

LBRAC 200e-1AC 

CDO Mezzanine 

« 

10,000,000.00 

1 

3 

10.000.000.00 

645 

ISIBOBAEI 

CAMBR7A6 

COOMesenine 

$ 

10,000,000.00 

1 

3 

10,000,000.00 

275 

S2884UAL2 

MYSFT 2TO0-1AC 

CDO Mezzanine 

s 

7,500,000.00 

1 

3 

7,500,000.00 

575 

02078YAC4 

ALPHA 2007-1A 3 

CDO Mezzanine 

s 

7,500,000.00 

1 

3 

7,500,000.00 

400 

000B1NAC5 

ACABS 2005-1 A A2 

CDO Mezzarune 

i 

7,500,000.00 

1 

3 

7.500,000.00 

102 

2e441EAE1 

DUKEF 2005-HG1A ! COO High Grade 

i 

7,500,000.00 

1 

3 

7,500,000.00 

185 

O2O70YAA8 

ALPHA 2007-1A 2 

CDO Mezzanine 

s 

6,250,000.00 

1 

3 

6,250.(K)0.00 

261 

2&4B0AAA5 

DUKEF 2005-eAAI 

CDO Mezzanine 

s 

6,250,000.00 

1 

3 

6.250,000.00 

102 

45072HAJ9 

IXCBO 200a-2A C 

CDO Mezzanine 

$ 

5,000,000.00 

1 

3 

5.000,000.00 

132 

4S072HAJB 

IXCBO 2006-2A C 

CDO Mezzanine 

s 

5,000,000.00 

1 

3 

5.000.000.00 

162 

26442AAO0 

DUKEF 20(»<12A A3 CDO Mezzanirie 

s 

5,000,000.00 

1 

3 

5,000,000.00 

202 

45072HAJ9 

IXCBO 2006-2A C 

CDO Mezzanine 

s 

5,000,000.00 

1 

3 

5.000.000.00 

145 

50011 PACO 

KDIAK200&-1AB 

COO High Grade 

s 

5,000,000.00 

1 

3 

5,000,000.00 

65 

925338ACB 

VERT 2008-2A A2 

COO Mezzanine 

$ 

4.776.000.00 

1 

3 

4.778,000.00 

137 

053$00AE4 

AVNTI 200fi-1AA3 

CDO Mezzanine 

i 

4,776,000.00 

1 

3 

4.776.000.00 

77 

191S9BAE1 

CAMBR 7A B 

COO Mezzanine 

% 

4,776,000.00 

1 

3 

4,776.000.00 

77 

49916RA02 

KNOLL 20(»'2A B 

COO Mezzanine 

1 

4.350,000.00 

0.99782198a 

3 

4,639,655.65 

213 

925338ACe 

VERT200B-2AA2 

CDO Mezzanine 

s 

3,000.000.00 

1 

3 

6.000,000.00 

137 

13189BAE1 

CAMBR 7A B 

CDO Mezzanine 

s 

3,000,000.00 

1 

3 

6.000.000.00 

77 

053S00AE4 

AVNTI 200B.1AA3 

CDO Mezzanine 

s 

3,000.000.00 

1 

3 

6,000,000.00 

77 

a00B2NAC4 

ACABS 2005>2A A2V CDO Mezzanine 

s 

2,500,000.00 

9.876414657 

1 

2.191,066.64 

312 

0B8325AC3 

BARM 2O0e-1A B 

COO Mezzanine 

s 

2,500,000.00 

1 

1 

2,500,000.00 

312 

12777CAC3 

CRNMZ 200e-2A B1 

CDO Mezzanine 

s 

2,500,000.00 

1 

3 

2.500,000.00 

312 

BS233XA63 

STAK 2005-2A C 

CDO Mezzanine 

s 

2,500,000.00 

1 

3 

2,500,000.00 

312 

Q00e2NAC4 

ACABS 2005-2A A2V CDO Mezzarrine 

s 

2,500,000.00 

9.875414657 

3 

2,191.066.64 

312 

0S3500AE4 

AVFrTt200B-1AA3 

CDO Mezzarune 

s 

2.500.000.00 

1 

3 

2.500.000.00 

312 

141fl7CAC7 

CABAT 2006-1A A2 

CDO Mezzanine 

s 

2,500.000.00 

1 

3 

2,500,000.00 

312 

12496YAC3 

CBCLIBAB 

CDO Mazzardne 

s 

2,500,000.00 

1 

3 

2,500,000.00 

312 

e2S33BAC9 

VERT200e-2AA2 

CDO Meoanine 

a 

2,224,000.00 

1 

3 

2.224.000.00 

137 

13ie9BAE1 

CAMBR 7A B 

CDO ttezzanlne 

s 

2,224.000.00 

1 

3 

2,224,000.00 

77 

OS3BOQAE4 

AVFfTI 2008-1A A3 

COO Mezzanine 

s 

2,224,000.00 

1 

3 

2,224,000.00 

77 

499ieKAD2 

KNOLL 200B'2A B 

CDO Mezzanine 

s 

2.025.000.00 

0.997621988 

3 

2,020,164.56 

213 

628d4UAL2 

MYSPT 2006-1A C 

CDO I4esenine 

s 

2,000.000.00 

1 


2.000.000.00 

575 

49916KAD2 

KNOLL 2D06'2A B 

COO Mezzanine 

5 

1.125,000.00 

0.99762196S 

3 

1,122.324.74 

216 

0593BMAD2 

BFCGE 2006-1A A3L COO Mezzanine 

S 

500.000.00 

0.99066516 

3 

495,442.66 

225 

085SSaAE4 

BNU 200e-lAA2 

CDO H^ Grade 

s 

5.000,000.00 

0.977047155 

3 

4.885.235.77 

250 

657eBPAB3 

START 2005-AA B 

COO Mezzanine 

$ 

10,000,000.00 

1 

3 

10,000,000.00 

407 

74956AAC0 

RFCCD 2005-3A C 

CDO Mezzanine 

s 

S.OOO, 000.00 

1 

3 

5,000,000.00 

565 

61239QAD9 

MONT 2006-1A A3 

CDO Mezzanine 

3 

5,000,000.00 

0.978072065 

3 

4,690,660.42 

250 

131S9SAE1 

CAMBR 7A B 

CDO Mezzanine 

s 

5,000.000.00 

1 

3 

5.000,000.00 

572 

92534EA03 

VERT 2005-1A C 

CDO Mezzanine 

$ 

5,000.000.00 

1 

3 

5,000,000.00 

445 

6S233VAC5 

^ACK 2004-1A C 

CDO Mezzanine 

3 

5.000,000.00 

1 

3 

5.000,900.00 

405 

72»94ADe 

PtNEM 2005-A C 

CDO Mezzanine 

3 

10.000,000.00 

1 

3 

10,000.000.00 

175 

417214AC7 

HARTS 2O07-1AA2 

CLO 

3 

1,600,000.00 

1 

3 

1,599,642.12 

360 







3 

340,764,919.09 



310.48 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00404 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



401 


Footnote Exhibits - Page 4472 


From: ficc-ops-cdopricing 

Sent; Thursday, July 05. 2007 12:08 PM 

To: jkrause@moneygram.com; njones@moneygram.com 

Cc: ficc-ops-cdopricing; Qiiligan, Brendan {Sec Div] 

Subject: MoneyQram Marks from QS as of 06/29/07 



lldcBtincr 

HCwkBldMM 

md for Pn^ec^loo 


lANDY2an.lAA2 

f(»40SQAD« 

H90.1ti295 

91.91295 

3mm 

IANDYJ007-1AB 

|0S40SQAB4 

H82.13 

85.15 

3mm 

nBUILiiii^aHi 

\mm^m 

fci 

93.64 

3ntm 



88.3 

3ma 



83.2053 

3mm 

|Pm.SM07-lAA2 

|73059«Aa 

p. ...... 

M 

3mm 


1198.3125 

NA 

3tara 

|TWOU'2007-1AA2 

i8m4PAF3 

-HE—— — — 

86 

3inm 


knM HiIO.12 

8322 

3ziua 


wmmmm 1^7 


3mm 


Disclaimer: The attached information regarding the valuation of instruments is being provided at your request 
for your consideration and internal use only and not for the purpose of soliciting or recommending any action 
by you. You should carefully review the explanations that are included svith the attached infoimation wd ensure 
that you understand the information that is being provided. Any questions regarding the nature of this 
information should be raised promptly with your Goldman Sachs contact person. The valuation listed in the 
attached infoimation represents (i) the bid price at which Goldman, Sachs or one of its affiliates ("Goldman 
Sachs") would have been prepared to buy he specified instrument; and, (U) if applicable, the price at which 
Goldman Sachs would have ^en prepared to enter into a credit default product by which Goldman Sach.s would 
buy protection on he specified instrument. In each case, he valuation is valid only as of he open of business in 
New York on he date of he information; such valuation is not applicable at any oher time. Moreover, such 
valuation may be affected by ordere enteicd or transactions executed by us or oher market participants after he 
time of he valuation. In addition, he valuations listed m he attached information are expressed in terms of a 
position in he relevant instrument of a specified size, which is not necessarily he size of any actual position, 
and he valuation is applicable only wih respect to he specified size. The valuation does not indicate a price at 
which Goldman Sachs would be willing to enter into a transaction wih respect to any oher size, nor does it 
reflect a valuation hat relates to (or may be extrapolated to) a position or transaction of any oher size. In he 
future, Goldman Sachs may change he transaction size for which valuations are provided wihout notice. 
Because he valuations included In he attached information relate to different types of instiuenents, hese 
valuations should not be u.sed ds the b&sia for determining a mid-market valuation. The valuation.'; listed in he 
attached infonnation do not necessarily reflect your entire portfolio. In determining he valuation of an 
instrument, Goldman Sachs might not take into account certain factors, including, wihout limitation, liquidity 
adjustments appropriate given he position size. In addition, he considerations and approach utilized in 
preparing such valuations may differ from hose utilized by Goldman Sachs in valuing positions for purposes of 
its own books and records. Wihout limitation of he foregoing, Goldman Sachs may utilize valuation models 
for its own books to generate mid-market valuations hat differ from he nud-point between bids and offers used 
to value client positions. 
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PtriHanc Ht Subcoinniitteg on Iwvestigatioiis 

DKumem origB,^i,(mt0i,5}rt,tbj*srefcRaaai4^3 

tnodifi^ for r^ablnty and pnntmg purposes by the SuBcommittee. 
UngmaJ document retairted in the Subcommittee files. 


Retained & Warehouse - Risk 


6/29/2007 


Cuirent Face 





■— 111 Mill 1 11 

HHHHHHHHHI 

■■■■■■fiTTiTinTrfi 1 

KCtatne^ ispus "S- tranche 

53 


35 

rr 

Super Senior 

i.42I 


1,421 


Mezz AAA 

4SB 


291 

167 

AA 

279 


283 

96 

A 

)S5 


164 

22 

BBB 

)46 


146 


BB 

29 


29 

. 

Equi^ 

]S9 


iS6 

i 

1 Dtal • KeuiBed 

3JMJ 


JNJJg — 

' SOs 


Warehouse 






Assets - SP CDO cash + CDS 

742 

600 

142 


AsseG - RMBS 

390 

67 

323 


Assets -CMBS 

M9 


119 


Assets -CLO 

70 


70 


Total • WH Tnnsitios 

U20 

667 

6S3 


Hedges 

Hedges -SP CDOCDS 

IS3 

341 

(188) 


Hedges - aBX AAA 

I.SS0 

I.S50 

. 


Hedges > ABX AA and A 

1.109 

662 

447 


Hedges -ABX BBB/BBB- 

649 

359 

290 


Hedges • CMBX BBB 

50 


50 


Total - Hcdecs 

3411 

2.912 

599 


Permanciit Subcommittee on Investigations 

Wall Street & The Financial Crisis 


Report Footnote #2406 


GSMBS-E-010809241 


VerDate Nov 24 2008 


09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00406 


Fmt 6602 


Sfmt 6602 


P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 


403 


Permaneivt Sabcommittee on Investigations 

Document 

modified for readaoimy ana pnntme purposes by theS^committee. 
Original document retained hi the Subcomminee files. 


Retained & Warehouse -> Risk 6/29/2007 



S/Z5/3007 

Tedav 




HHHBMHHHHI 

■IHmiSSSi 

Kctamea coin "»■ trsnctie 

53 



rr 

Super Senior 

I.40S 

1.389 

16 

Mezz^ 

3«6 

237 

150 

AA 


200 

92 

A 

12S 

89 

39 

BBB 

M 

66 

22 

BB 

li 

8 

3 

Equity 

92 

71 

21 



HHRIIJLIJMHMHIH 

J5U 





TraniiUoo WH Assets - SP CDO cash + CDS 

5iS 

407 

111 

WH Assets -RMBS 

Ml 

49 

29! 

WH Assets • CMBS 

m 


104 

WHAsseu-CLO 

M 


54 

Tola! > WH Traasitioa 

1.016 

4S6 

560 

Hedges 




Hedges -SP CDO CDS 

142 

30! 

(160) 

Hedges - ABX AAA 

i.S53 

M53 


Hedges * ABX AA and A 

>.094 

631 

464 

Hedges - ABX BBB/BBB- 

530 

262 

267 • 

Hedges - CMBX BBB 

52 



Tolai * Bcdget 



2.748 

571 
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Document originally produced in excel fomat; refoimaOed/mai-gins 
modified for readability and printing purposes by the Su^ommittee. 
Original document retained in the Subcommittee files. 
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CU9IP lUHE 

a03«»AC» AU»2D0»^A2I. 

11»HWACa nEK»0»AikO 

msBatn camrTPisc 

1S1B«a*n CAMSRTAC 

ni«9BAn CAUB17AC 

12777CAEfl cnoa Xn'2A c 

a<4ZMa g DUfepnoe-iZAA) 
»»tAAE7 DVM200S-7AB 

US21TAJS (»AMD200»«B 

WtWUACB H.CDOKSB-1AB 

UUSBAm MDHZaeB'lAB 

44Ht(WE1 KXWZZOOetAC 

WeSEAU nCSOSBB-UASL 
MTUSAJT KEFTagSB-IAS 

SStHPABO I.OCH200S-1AA 

UtaMM LOCHIOOS-IAB 

mezRALO uDOftzooa-iAc 

«ae4UAL2 UTSPTOetAC 

tW»aAP4 OHH 2(02 Cl 

TATttAAM PYXIS aCBS-U C 

•n$rr;M tamcdoosba) 

SSOB48AE3 Ttm30B2AB 

2tSM4AEB COOIP144A 

nSIOWAA* OStfVtD144A 

vzsstAHi osTner o ima 

H9SYAO LEXNOTIAE 

U2MAMS STACKOaZAVl 

KTB1TA04 START »CAD 


6PCD0 
BP COO 
SP CDO 
SPCDO 
GPCOO 
S>COO 
6PC00 
6PC00 
BP COO 
SPCOO 
SPCOO 
8 PCCX] 
SP CDO 
SPCCX] 
BP CDO' 
SPCOO 
SPCOO 
BP COO 
SPCOO 
SPCOO 
SPCDO 
SPCOO 
SPCOO 
SPCDO 
SPCOO 
SPCDO 
VCDO 
VCOO 


OiWnHFB*. Cunsinp CuniiitFtta UtMr^ 
•^OO 1.M I.SM.000 A«2 

S.OOOJXXI TOO K.OOOOO A> 

te.ooo.ooo ICO lo.ooocoe ta 

s, 000.000 1.00 lODOCOO A3 

•,000,000 1.00 •.OOOCOO A3 

2 .TM.OOO 1.00 2.7B0.0ne A3 

15C00C00 ICO i(.ooacoo as 

iicoocoo 1.00 ii.flOocoa Aa 

s.000.000 ICO ecoo.ooo 

«.«l0,000 ICO 2.400.000 Ao3 

12,000,000 1.00 lAODOCOO A^ 

i2,aeDcoo 1.00 ucoocoo Aa 

0 .000,000 1.00 tcoo.ooo Aa 

0 .000,000 1.00 0.000000 Aa 

2,000,000 1.00 4.*B0C4$ Aa 

12.000. 000 ' 0.00 14.Bn.1W Aa 

$COO,000 ICO 2.000COO Aa 

2.oaoceo i.oe scoo.ooa a3 

10.000. 000 1.00 iocaD,ooa a3 

14.000. 000 1.00 14,000,000 A3 


12.000. 000 1.00 12.000,000 A3 

12 .000. 000 1.W 12.aaDCOO A3 

ueo.ooo 0.«1 1C31.4ST toA3 

2,132,000 0.02 2.00«cn BA43 

2,000,000 OH 4,742,217 BaC 

S.OOOCOO 1.00 2,000,000 A2 

2.oaacoa i.oo 2.ooocne 8a3 

2,000,000 0.04 4C32.172 A3 


S53S0QAS« AVMTI aaoe-IA e SPCOO 10,000,000 1.00 10,000.000 A3 

ISmCAfO CRMilZ300S3AC SPCOO lOCOD.OOO 1.00 10,000.000 A3 

121B0SAFB CAtmTAC SPCOO 2,000,000 1.0Q 2.000COO A3 

121IOTAE3 CAIBROAD VCDO 10.000.000 1.00 lO.OOOCOO A3 

OSZOraACO OSCBF3COS-tAA2 SPCOO 10.000.000 ICO 10,000,000 A3 

4S43eRA£B 1013902^0 SPCDO lOCOO.OOO ICO lO.OOOCOO A3 

4M1SRAE0 KNCU.300S«C SPCDO lOCOO.OOO 1.00 B.OB7.412 A3 

230120A1S LERTBSOBO-IAO SPCDO lOCOO.OOO ICO lOCOO.OOO A3 

OSIOOQACI LBtAC300e-tAC SPCOO 7,200.000 1.00 7COOCDO A3 

$7S333A04 I2AVF300B-UA3L PCDO 10,000,000 1.00 10COO.OOD A3 

2«HaftAU IHXW 300B.1A C VCDO 10,000.000 100 10,000,000 A3 

•mtlAJB liBIPT3aDB-2AA4' SPCDO 10CaD,00a ICO lO.OOOCOO A3 

S39HIM3 OiySPT 2000-1A C SPCOO 2CD0.000 1.« OCOOCOO A3 

l274aA)0 SCPOAC SPCOO 10.000,000 0.« a.222C02 A3 . 

S9B4»>AC9 Tiwnrioes-IAS SPCOO 10.000.000 1.0d IflCOOCOO A2 

B3223aA07 VSRT3tDS4AA2 SPCOO SCOOCOO 1.00 SCOO.OOO A3 

900S3M02 ACASS300frAaA4« SPCOO aOCMCOO 1.00 M.OOO.OOO A3 

14314aUB CACD03000-tAC1 SPCOO IS.OOOCOO 1.0Q 12.000,000 A3 

aiaUACM ORACO30eMAA2 SPCOO 10,000.000 1.00 10.000C0a A3 

SStaOQACI UAAC300S-1AC SPCOO 12.000,000 1.00 12COa,000 A3 

•SM3WAEI NCOVC300S3AC SPCOO 7,200.000 0.« 7,2M.ta AS 

B8S3S1UC4 CMM300S-ie SPCOO ILOODCOO 1.00 12.000,000 A3 

74733AADS PVXaaOOfrUC SPCOO 12.000.000 1.00 ISCOO.OOO A3 

IICMWACt aUCX3eC»'3AO SPCOO 2.000.000 ICO 2.000.000 A3 

mOtlADI CA248R2AS SPCOO lO.OOOCOO 1.00 10,000.000 A3 

ISmCASI eWMZ300S2Ae SPCOO 7,720,000 1.00 7.720Cee A3 

ITSOfeADt CTWSaOOO-IAC SPCOO 10.000.000 SH «.3a4.ra A3 

mieVAHf DVSQSOOSSAC SPCOO 10.400,000 1.00 lOCDOODO A3 

W106IAD1 PSLMOOOOS-IAAS SPCOO 10.000.000 1.00 lOCOO.OOO A3 

2U21TA18 (»AN0 390S-3A 0 SPCOQ 10.000,000 1.00 lO.OOOCOO A3 

4Wa7AO$ MM3002M1AA3 SPCOO 10.000.000 1 00 lO.OOOCOO A3 

OSSSOAn' IPSW3eDS-1AC SPCOO 10.000.000 1.00 10.000000 A3 

4S0263A6B KCNT3eeS-3AC SPCOO 10,000.000 1.00 lO.OOOCOO A3 

SMSRAU MOORSaOS-tAe SPCOO S00Q.0aa 1.00 2.000.000 A3 

Mei«PAA2 ORPT3eOS-1AO SPCOO lOCOO.OOa ICO 10.000.000 A3 

29024aAE3 TOPO200»^8 SPCOO 10,000.000 1.00 lO.OOOCOa A3 

27227YAF3 TJeSZOOSSABZ SPCOO 2.000.000 1.00 5.000.000 BBB 



70.44% I 8.IB1C22C1 

6734% 2 2.m, 070.17 

600% I •C3a.27S.00 

60.34% 2 2C14.1I7.90 

60CB% S 2.417,034.60 

99.64% 4 1,224.447.71 

74.40% 2 11.19A.431.U 

72C3% 2 4.240.440.00 

73J4% 4 4.2M.449.10 

».40% 4 4,749.613.10 

7SJ3% 4 tt,44S.aOOCO 

46.70% 4 7.4U.OOSCO 

44.77% 4 4,fi34,49SC9 

44.17% t 3.49aC9BC2 

n.42% 4 4,443,000.26 

71.44% 4 10C43,I7S.27 

S1C«% 4 3.4WCS3.46 

H.4S%. 4 3.S33C19.00 

24CT% 4 2.4arC02.» 

40.23% 4 7,072Cai.O4 

42.14% 4 S77BJ344.43 

44.74% t 2.446.964.17 

44.20% 4 692.444.03 

U.00% 4 1.e23.960.W 

06.50% 4 3.90.404.66 

47.90% 4 2.279.QOaOO 

93Ae% 2 1.024,042.23 

73.90% 2 3.914,423,43 

73.79% 4 7C73.348.00 

46.46% 4 4,n4.441.61 

47.27% 2 2.364344.00 

40.94% 3 3.046.016.00 

46J3% } t,8n.144.00 

43.19% 3 SC1S,B1S00 

74.41% 3 7676.049.64 

R>.W% 4 4.067,663.00 

7439% 4 4.471,406.00 

46.44% 4 9,600,160.00 

13.63% 4 6.201,734.00 

47.74% I 4.774,442.00 

46.01% 4 2,200.420.00 

M.96% I 4330,431.60 

68.56% I l,6S6A4.00 

M.i6% I 2.406.626.00 

62.14% 4 16.241344.00 

26.79% 4 ffitmoo 

H.a% I S04.474.00 

74.33% 4 11.147,934.00 

MCS% I a.»7.34S.43 

21.14% 4 IC79,M.fle 

4441% t OCH.IIOCe 

46.46% 4 3.473.444,00 

46.54% 4 4CU,4n.flO 

W.24% 4 4,214.231J0 

46.26% 4 f,13«J37.3f 

74.41% 4 TC«1.tM.OO 

70.56% 4 7.027.446,00 

66.43% 2 7.103.ia6.00 

7444% I 7C46.36S.0e 

n.63% t 7.741.453.00 

71.71% I 7.470.466.00 

«3C4% 4 2.iacMce 

n.40% I 7,760,041.00 

44.67% I 6.4nCU.OO 

2130% 3 3.2S5C12CD 


221000*01 imAC2006-1AC SPCDO T, 200.000 1.00 ?.MO.OOe A2 A 7a 2.«ai% 700 1043% 

e3S131AD7 V«1l6alABSCOO»OS3AS CCOO 10.000.000 1.00 10.000,000 A2 A ya 1.11% 410 4033% 

632342420 VMeU ASS COO 3006-1 A2 SPCOO 10.000.000 1.00 10.000,000 A2 A ya 1.61% 599 44.47% 

12inTAE3 CA4BRSAD SPCOO U.OOOCOe 1.00 19.000.000 A2 A ya 1.79% 439 4740% 

127707404 CftMSZZQOOIAl SPCOO 19.000.000 1 00 U.OOO.KO A2 A ya 1C7% 990 74.64% 

3S441NA02 CIU(EFD4-1QAA2 SPCOO IICOO.OOO 1.00 t2.000C00 A2 A ya 1.47% 220 42.40% 

37 e 3 aNAD 2 dCRSOOeUAC OPOX} 19.000.000 0.41 U.6M.497 A2 A ya 147% 600 60.62% 

4607BtU6 RraO290B-2AC SPCOO 12.000.000 1.00 19.000,900 A2 A y«i 1.17% 7« 44.21% 

i2149rAE2 CAMSRSAD SPCDO 10.000.000 1.00 10.000.000 A3 A ya 312% 434 4343% 

i3T76rA04 (awMZ2aae-iA2 , spcoo locoeoao too isoaocoo a3 a ya ije% 290 44C]% 

4MarACI' leU 30a6«2A>A3L e>COO 7.200.000 1.00 7.200.000 A3 A ya 3.90% 76J4% 

49792IMJ7 KEFTSCOOIAO SPCDO 4.000.000 1.00 I.OODCOO A3 A ya 1JO% 4» 42.27% 

62SHUALC UYSPT2O0e-1A6 SPCOO 10.000,000 ■ 1.00 lO.OOOCOO A3 A ya . 337% TOO n.90% 

tSSUTADI STAf(3a0S-1A2 SPCDO 7.900.000 1.00 7X0m A3 A ya 330% 640 41.64% 

47237YAC0 TABS3C0S4AA3 SPCDO 19.000.000 1.00 10.000.009 A43 AA ya 066% SCO 41.17% 

B474eWA9S IWBS aOD6>1A A 3 I. SPCOO lO.OOOCOO ICO 19.000.000 A3 A ya 1.13% 439 71.14% 
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Docimient originally produced in excel fonnat; reformatted/margins 
modified for readabili^ and printing purposes by the Subcommittee. 
Original document retained in the Subcommittee files. 
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Permagent Subcommi^e ^ lavwtigatipns 

Document 

modified for re^abihty and printing purposes by the Subcommittee. 
Original document retained sn Uie Subcommittee files. 


WH Summary RMBS 
Bond 

ACCR 071 M6 
JPMAC (»RM1 Me 
LBMLT 067 M6 
LBMLTOBSMe 
LBMLT 069 M6 
MLM! OOMLNt MO 
8ABR 06NC3 M5 
SAST 083 M6 
BLTNO01AA1 


Poa OF Spread 

(MM) (MM) Bid Cuslp MM Value 

3 3 85 00438QAKO 1.98 

7.278 7.276 86 46629NAM5 4.7307 

10.378 10.376 45 S4251TAL3 4.6701 

3.33 3.33 45 M251UAL0 1.4985 

6 8 45 54251WAL6 2.7 

4 4 72 59023AAL0 2.98 

2 2 62 01377CAH1 1.24 

4 4 62 80SSeAAK3 3.26 

27 27 96 0SB521AA3 28.49 


66.986 


49.4093 


73.76064 
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Hedges • ABX AAA 
Hedges • ABX AA and A 
Hedges • ABX BBB/BBB> 
Hedges < CMBX BBB 



1,550 100.22 1,553 

662 95.25 631 

359 73.08 262 73.08 


Hedges • ABX BBB/BBB- Bkf 06-2 BBB 

90 

70 

06>2 BBB- 

94 

60.5 

06-1 BBB 

86 

85.5 

06-1 BBB- 

89 

77.5 
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VerDate Nov 24 2008 


Permanen t Subcommittee on 


modified for rea^ility and printing purposes by the Subcommittee 
unginal document rctain«l in the Subcommittee flics. 


B/S Qty ($mm} Bond 


Trade CtrPrty 
Price Date Client 


S 20 

S 50 

S 50 

S 3 

S 20 

S 10 

S 56 

S 17.5 

S 10 

S 11.625 

S 36 

S 1.4 

S 20 

S 11 

S 40 

S 40 

S 10 

S 600 

S 620 

S 150 

S 30 

S 20 

S 3 

S 2 

S 50 

S 13 

S 13 

S 5 

S 3 

S 5 

S 3 

S 10 

S 1.6 

S 13 

S 2 

S 50 

S 20 

S 6 

S 20 

S 15 

S 4 

S 3 

S 7 

S 128 

8 85 

S 50 

S 14 

S 16 

S 10 

S 8 

S . 11 

S 15 

S 20 

S 2 

S 16 

S 4 

S 5 

S 5 


PTPLS 0701 A1 REGS 

TWOLF 0701 A2 144A 

TWOLF 0701 B 144A 

COOLIDGE EQUITY 

TWOLF 0701 A2 144A 

ALTIUSICREGS 

TWOLF 0701 A2 REGS 

ALTIUS 111 S 144A 

ALTIUS IV B REGS 

ALTIUS JV C REGS 

ALTIUS IV B REGS 

BNLi 061 A A2 

TWOLF 0701 A2 REGS 

TWOLF 0701 INCOME NOTE REGS 

PTPLS 0701 A2144A 

TWOLF 0701 A2 144A 

FORTIUS !fA2 144A 

OSQFVII A1A144A 

OSQFVIl A1A144A 

DSQFVH A1A144A 

ALTIUS IVA2B144A 

ALTIUS IVB 144A 

ALTIUS IV D REGS 

ALTIUS IV INC NOTES REGS 

ALTIUS IV A2A REGS 

ALTIUS IVA2B 144A 

ALTIUS 1VA2B144A 

ALTIUS rV C 144A 

ALTIUS IV C REGS 

ALTIUS IVD144A 

ALTIUS IV INC NOTES 144A 

WESTC 061A 8 

CAMBER 7 E REGS 

CAMBER 7 INC NOTES REGS 

GSC 0630C 144A 

TWOLF 0701 A1A144A 

PTPLS 0701 A2 144A 

DSQF VII A3 144A 

TWOLF 0701A2 144A 

PTPLS 0701 D REGS 

HUDMZ 061 INCOME NOTES REGS 

ANDY 0701 S 144A 

GSC 063G C 144A 

PTPLS 0701 A1 144A 

PTPLS 0701 A2 144A 

PTPLS 0701 B144A 

PTPLS 0701 C 144A 

PTPLS 0701 D REGS 

PTPLS 0701 INCOME NOTES REGS 

PTPLS 0701 C REGS 

PTPLS 0701 D REGS 

LOCH 0601 8 144A 
TWOLF 0701 C REGS 
ANDY 0701 A18 144A 
TWOLF 0701 C REGS 
FORTIUS li D REGS 
HUDMZ 061 D REGS 
COOL C 144A 


90.70 

64.33 

77.31 

67.00 

84.x 

94. x 

84. x 
1X.07 

IX. X 
92.x 
96.41 
X.93 

63.x 

70.x 

91. x 
87.x 

92. x 
99.37 
99.45 
X.X 

X. 765 
IX 
IX 
IX 
IX 
IX 
1X 

97.131 

97.131 

X.839 

IX 

95. x 
54.95 
48.x 

85. x 
99.47 

91.3 

95.39 

87.79 
81.72 

81 

100 

64.79 
100 
IX 
1X 
IX 
IX 
IX 

87.57 


95.15 

97.39 

72.5 

83.11 

63.23 

87.45 


6f1 9/2X7 
6/13/2007 
6/13/2X7 
6/11/2007 
6/11/2X7 
6/11/2X7 
6/11/2X7 
6/e/2X7 
6/5/2X7 
6/4/2X7 
6/4/2X7 
6/1/2X7 
5/30/2007 
5/24/2X7 
5/24/2X7 
5/24/2007 
5/23/2X7 
5f22/2007 
6/22/2X7 
5/18/2007 
5/16/2X7 
5/16/2X7 
5/16/2X7 
5/16/2X7 
5/15/2007 
5/15/2X7 
5/15/2X7 
5/15/2X7 
5/15/2X7 
5/15/2X7 
5/15/2007 
5/11/2X7 
5/10/2007 
5/10/2007 
5/9/2X7 
5/2/2007 
4/24/2X7 
4/24/2X7 
4/23/2X7 
4/19/2X7 
4/16/2X7 
4/13/2007 
4/12/2007 
4/11/2007 
4/11/2X7 
4/11/2X7 
4/11/2007 
4/11/2007 
4/11/2X7 
4/10/2007 
4/10/2007 
4/6/2X7 
4/4/2007 
4/3/2X7 
3/28/2007 
3/28/2007 
3/28/2007 
3/27/2X: 


TOKYO STAR / 
BASIS CAPITAL 
BASIS CAPITAL 



TOKYO STAR / 
GREYWOLF C/V 
PARAMAX CAP/ 
PARAMAX CAP/ 



MONEYGRAM I 
BASIS CAPIT 
DILLON READ 
MBIA CAPITA 


DILLON READ 
DILLON READ 
DILLON READ 
DILLON READ 
DILLON READ 
DILLON READ 
PLENUM ASSE 
MARINER 8RI 


GREYWOLF CA 
BENEFICIAL 
POLYGON INV 


in COS format 
in CDS format 
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S 11 
s 3 

S 5 

S 10 

s 9 

S 15 

S 5 

S 50 

S 200 

S 100 

S ‘ 100 
S 30 

S 11 

S 11 

S 32 

S 40 

S 15 

S 5 

S 1 

S 4 

S 125 

S 1 

S 365 

S 8 


ANDY 0701 A2 144A 

BNLi 061AA2 

ANDY 0701 A2 144A 

ANDY 0701 C 144A 

BNLI 061AA2 

ANDY 0701 A2 144A 

ANDY 0701 B 144A 

TWOLF 0701 A1A 144A 

TWOLF 0701 A1B 144A 

TWOLF 0701 A1C 144A 

TWOLF 0701 AID 144A 

TWOLF 0701 DREGS 

TWOLF 0701 INCOME NOTE REGS 

ANDY 0701 D REGS 

GSC OeSG A1B144A 

DSQFVnA2 144A 

FORTIUS II A2 144A 

FORTIUS 11 B 144A 

CAMBER 7 INC NOTES REGS 

DSQF VII A3 144A 

HUDMZ 062 A1 144A 

DSQF VII E 144A 

CAMBER 7 A1 144A 

HUDMZ 061 C 144A 


Permanent Subcomm i ttee OB lnvesttgatlant 

retained m the Subco^ittce files. 


07.24 

36.93 

96.23 
92.38 

96.93 
96.54 

95.5 

99.45 

Ido 

99.71 

99.7 

92.41 

100 

108.21 

99.07 

99.01 

97.91 

94.24 
100 

99.44 

98.51 

90 

100 

93.9 


3/26«)07 

3/22/2007 

3/21/2007 

3/21/2007 

3/21/2007 

3/20/2007 

3/20/2007 

3/13/2007 

3/13/2007 

3/13/2007 

3/13/2007 

3/13/2007 

3/13/2007 

3/12/2007 

3/9/2007 

3/8/2007 

3/2/2007 

3/2/2007 

2/28/2007 

2/28/2007 

2/21/2007 

2/20/2W7 

2/16/2007 

2/14/2007 


PRINCETON A 


PIMCO - USA 
GREYWOLF CA 


MONEYGRAM I 
MONEYGRAMI 
MBIA CAPITA 
BEAR STEARN 
BEAR STEARN 
BEAR STEARN 
GREYWOLF CA 
GREYWOLF CA 
GSCP (NJ) L 
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Footnote Exhibits - Page 4482 


From: 

^nt: 

To: 

Cc: 

Subject: 


Fredman. Sheara 

Wednesday, June 06, 2007 4:51 PM 

Finck, Qreg; Gasvoda. Kevin; Swenson, Michael; Lehman, David A.; Birrijaum, Josh 
Sparks, Daniel L; Simpson, Micha^; Fortunate, Salvatore; gs-mtgetrirs 
Tonight's Estimate to Reflect Changes in Bid Offer Spreads 


importance: High 

Attachments: 6ook19.xls 


Traders- 

We have d^kjed to adjust bid offer spreads based upon tM^ere we are currently trading. This will impact the trading 
de^ as foSfows. Please incorporate Into yojr estimates tonight. WeVe attached the new bid offer spreads. 


Thanks. 


S 


Correlation 

42.9M 

CDO 

*3.SM 

ABS 

-1.6M 

Resi Prime 

•4.0M 

Resi Credit 

-6.1 M 

Managers 

+3.1M 



BooU9.)ds 


OoMrrun, & Co. 

ISOMddon Loneir^YorKNYlOOOS 

T«l: (212)^57*3579 | »-inail; shoarafredman^gs.eam 

Sheara Fredman Goldman 

viMPtwUoni Sachs 

Rnaneo Oivitfon 


Confidential Treatment Requested by .Goldma 


Permiinnt SubcomniiWt* on iBYcatigations 


Wall Street Si The Financial Crisis 


GS MBS-E-01079580e 
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Document original!}’ jiroduced in excel format; refonnatted/margins 
nmdified for r^abtlity and printing purposes by the Subcommittee. 
Original dooiment retained in the Subcommittee files. 


Combo 

ABS Auto Prime A 
ASS Auto Su^vlme A 
ABS Auto Subprime BBB 
ABS Cr^ Cod Prime AAA 
ABS CmdK Canl Prime A 
ABS CreM Card Prime BBS 
ABS Cre^ Cards Su^rimeAAA 
ABS Cre^ Cords Sut^rlme A 
ABS Cre^ Cards Subprtme BBB 
ABS Student Lowis Prtvats A 
ABS Sbrdvit Loans Ptfvele BBB 
CDO CotTunat^l Reel Estate AAA 
CDO Commetelal Real Estate AA 
CDO CwnmerctaJ R«l Estate A 
CDO Commei ci el Real Estate A- 
CDO Conunercisl Real Estate BBB 
COO CcHtunwcial Real Estate BBB* 

CDO CommereW Read Estate BBBt^ 

CDO High Grade AAA 
CCXlH^h Grade AA* 

CDO High Grade AA 
COO High Grade A 
COO High Grade A* 

COO Mniranlrm SS 
CDO Mezzwiitte AAA 
CDO MazianiiwAA 
CDO Mszzwiiiw A 
CDO Mezzenine A* 

CDO l^azzanlne BBB 
CDO Mazzar^ne BBB* 

CLOAAA 

CLOAA 

CLOA 

CLO BBB 

CMBSAAA 

ChieSAA* 

CMBSAA- 

CMBSAA 

CMBSA 

CMBSA* 

CM8SBBB* 

CMSS BBB 
CMBS BBB* 

CMBS BB* 

CMBS BB 

QTR AMBAC ASSURANCE CORPORATION AAA 

QTR FINANCIAL GUAfWtTY INSURANCE COMPANY AAA 

GTR SECURITY ASSURANCE INC. AAA 

GJR MBIA INSURM^E CORPORATION AAA 

GTR XL CAPITAL ASSURANCE INC. AAA 

RMBS Prime A 

RMBS Prime AA 

RMBS Prune AA- 


Seetsr Rating 

ABS Auto Prime A 

ABS AulD Subprirrw A 

ABS Auto Subphma BBB 

ABS CredR Card Prtote AAA 

ABS CtadN Card Print* A 

ABS Crarfit Card Prime BBB 

ABS Credll Cerda Subprime . AAA 

ABS Credit Cards Sut^me A 

ABS CtadH Cards Subprtma BBB . 

ABS Student Loans PtNata A 

ABS Student Loans Private BBB 

CDO Commerciai Real Estate aaa 

COO Commercial Reel Estate > AA 

CDO Commercial Real Estate A 

CDO C omm ercial Real Estate A* 

CDO Commercial Reel Estate 

COO Commercid Real Estate BBB* 

CDO Commercitf Real Estate BBB* 

COO High Grade AAA 

CDO High Grade M* 

CDO High Grade AA 

CDO High Grade A 

CDO High Grade A* 

CDO Mezzanine SS 

CDOMezzantoe AAA 

CDO Mezzanine AA 

COO Meoanine A 

CDO Mezzanine A* 

CDO Mflzzanlrw BBB 

CDOMezzanifw BBD- 

CLO AAA 

CLO AA 

CIO A 

CLO BBB 

CMBS AAA 

CMBS AA* 

CMBS AA- 

CMBS AA 

CMBS A 

CMBS A* 

CMBS BBB* 

CMSS BBB 

(MBS BBB* 

CMBS BB* 

CMBS BB 

GTR AMBAC ASSURANCE CORPORATION AAA 

OTH FINANCIAL GUARANTY INSURANCE COMPANY AAA 
GTR FINANCIAL SECURITY ASSURANCE INC. AAA 

GTR MBIA INSURANCE CORPORATION AAA 

GTR XL CAPITAL ASSURANCE INC. AAA 

RMBS Prime A 

RMBSPrtme AA 

RMBS Prime AA* 


cpread 

7.50 bps 
7.50 bps 
7.50 bps 

5.00 bps 
7.50 bps 
7.50 bps 
S.Cto bps 
7.50 bps 
7.50 bps 
7.50 bps 

7.50 bps 

1.00 bps 

1.50 bps 

2.00 bps 

2.50 bps 
12.50 bps 
12.50 bps 
12.50 bps 

3.00 bps 

5.00 bps 
5.00 bps 
12.50 bps 
12.50 ^s 

5.(X) bps 

5.00 bps 

4.00 bps 
12.50 bps 
12.50 bps 
20.00 bps 
20.00 bps 

3.n> bps 
5.CX] bps 
1Z50 bps 
1Z50 bps 
0.50 bps 

1.00 bps 

1.00 bps 
1.00 bps 
1.00 bps 

1.00 bps 

2.50 bps 

2.50 bps 
iM bps 

1D.D0 bps 

10.00 bps 

3.00 bps 

5.00 bps 

3.00 bps 
3.00 bps 

3.00 b^ 

4.00 bps 

5.00 bps 
5.00 bps 
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Document originally produced in excel format; reformatted/margins 
modeled for readability and printing purposes by the Subcommittee- 
Original document retained in the Subcommittee files. 


RMBS Prime BBS 

RMBS Prime 

BBB 

to.oo bps 

RMB5 Prime BBB* 

RMBS Prime 

BBB* 

10.00 bos 

RMBS Prime BBB> 

RMBS Prime 

BBB> 

10.00 bps 

RMBS Su^rima AAA 

TRMBSSut^iftme- . 

• •• 'AAA- 

3.00 bps.’ 

RMBS SubjMimeLCF AAA 

RMBSSuixxImeLCP 

■aaa 

3.00,^.- 

RiABS Subprime AA* 

> RM^Sul^irime 

AA* 

. 5.00 bps . 

FM6S Svbprtme AA- 

. ' FMBSiSu^rime •• • ■ . 

.. r-- AA-' 

; 5,00 bps 

RMBS ^Jbprime AA . 

• RMBS Subprime^ 

AA 

: 5.00. bps ' 

RMBS ^bprime A* ... 

.'..''ftt/iBSSul^rtroe:^-/- ' - - - 

A* . 

8.00 '.bps.' 

RMBSSuh^meA-: .s.'- 

RMBS Subprime "T 

A- 

6 00 bps 

RMBSSubphme A ■ - 

• WriBSSutipnme • • t.;-. < 

X 

600 bps 

RMBS Subprime.BBB^ . 

; RMBSSiAonme:-}' 

' BBB* ' . 

.8.00.bps. 

RMBS Subprime ;BBB : • • 

• RMBS Subprime. . V 

. . i&BB 

. 6.00. bps . 

RmS'Subprime BBB> ' : 

RMS^ Subprime 

-- • ••BBB-'.' 

.8.00, ^ ' 

RMSS Subprime B6-» ' 

RMBSSu^rime 

■:Ba*'.'- 

. 50.00 . 1^ 

RMBS Subprime BB 

• RMBS Subprime ^ • ' • ' 

BB 

' •’ SOIOO.' M^ . 

RMBS AHrA A- 

RMBS AR-A 

A- 

2.50 bps 

RMBS AftsA BBB« 

RMBSAK-A 

BBB* 

7.50 bps 

RMBSAftsAA 

RMBS Aa-A 

A 

2.50 bps 

RMBSAR-ABBB . 

RMBS M-A 

BBB 

io:oo bps 

RMBS Ari-A BBB- 

RMBSAftVV 

BBB- 

10.00 b^ 

CMBS Index AAA 

CMBS Index 

AAA 

0.50 bps 

CUBS Index AA 

CMBS Index 

AA 

1.00 bps 

CMBSIndexA 

CMBS Index 

A 

1.00 bps 

CMB3 Index BBB 

CMBS Index 

BBB 

1.50 bps 

CMBSIndexBBB- 

CMBS Index , 

BBB- 

1.50 b^ 

RI^S Subprime MexAAA- . - \ ^ • 

-RMBS Subprime, Index • A.i"'--. 

’ -^M'.AAA'V/ 

6.0000 • Tics' 

RMBS Subprime bxlexAA ' . . •, ' ' ■ 

.RMBS'Si^rtiM'lndmtV';, ' 


^■■.,e;OO 06 '..-Tk»'' 

RMBSSiriiprimeMex'A s' ' ' -- 

■ -.-'RWBS Subprime htdexri: ' ^ 


.B.'OOOO.-'Tira 

RMBS Subpfbne bidex BBB - " - ■ 


) ’B^B ; . ' V' 

.•■B,btW6':'^Tiw- 

RMBS Subjxtnw bxlex BBB-. . ' . 

■: 'RMBS.Siibprlriw-bid«\ / 

.bbIb- 

' B.oodo ' ,Tic6 

RMBS Striiprbne index T AAA 

RMBS Su^Ktme Max T 

AAA 

0.5000 lies 

RMBS Sirimrime Index T AA 

RMBS Subprime tndex T 

AA 

1.D000 Tics 

RMBS Subprime Index T A 

RMBS Sub^me frtdex T 

A 

1.0000 Tics 

RMBS Su^>rime tndex T BBS 

RMBS Sub^rrw trtdex T 

BBB 

2.0000 Tics 

RMBS Sublime tndex T BBB- 

RM8S Subprime index T 

BBB- 

2.0000 Tics 

CDO High Ofade BBB 

CDO High Grade 

BBB 

20.0000 bps 

CMBS index BB 

CMBS Index 

BB 

10.00 t^» 

RMBS Subprime Index TABX BBB SuperSenior 

RMBS Subprime Index TABX 

BBB SuperSenior 

46.0000 Ties 

RMBS Subprime tndex TABX BBB 

RMBS Subprirrw Index TABX 

BBB 

06.0000 Tics 

RMBS Subfxlma Index TABX BBB- SuperSenior 

RMBS Subprime Index TABX 

BBB- SuperSenior 

16.0000 Tea 

RMBS Subprime index TABX BBS- Junior 

RMBS Subprime Index TABX 

BBB- Junior 

16.0000 Tbs 

RMBS Subprime Index TABX BBB- 

RMBS Subprime Index TABX 

BBB- 

32.0000 Tics 

Ewd CMBS United KingOwn A 

Euro CMBS Untod lOngdom 

A 

1 bps 

Eun CMBS United Kingdom BBB- 

Eure CMBS United Kingdom • 

BBB- 

3.5 bps 

Ewo RMBS United Kingdom Subprime BBB 

Euro RMBS Unitad tOngdom Subprime 

BBB 

10.00 bps 

Eim RMBS United Kingdom Subprime BBB- 

Eure RMBS United ICngdom Subprime 

BBB- 

10.00 t^ 

CMBS Index TBBB- 

CMBS Index T 

BBB- 

1.50 bps 

RMB5AR-AAA 

RMBS Aft-A 

AA 

2.SO bps 

Eure RMBS BBB 

Eure RMBS 

BBB 

10.00 

CMBS BB> 

CMBS 

BB- 

10.00 bps 

CMBS B+ 

CMBS 

B* 

10.00 bps 

CMBSA4- 

CMBS 

A* 

1.00 
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Footnote Exhibits - Page 4485 


From: 

Sent: 

To; 

Cc: 

Subject: 


Lehman, David A. 

Wednesday, June 06. 2007 9:04 PM 
Swenson, Michael; Mullen, Donald 
Sparks, Daniel L 
Re; Moneygram marks 


Not 0 all - This is our shot to get this done - we want to stay on the offer and be 
aggressive 

Thk abt this - if we establish a defined + healthy supply/demand dynamic in this product 
we can always CREATE more CD0''2 at a significant profit vs current levels 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street 1 New York, NY 10004 
Tel: 212-902-2927 i Fax; 212-902-1691 
e-mail: david.lehman@gs.com 


Redacted by the PemiMBf 

Sobronabitc oa laveAlgatNias 



Original Message -- 

From: Swenson, Michael 

To: Mullen, Donald? Lehman, David A. 

Cc: Sparks, Daniel L 

Sent: Wed Jun 06 20:41:19 2007 

Subject: Re: Moneygram marks 

No pause evxyone else is afraid to execute at these levels and they will be wishing foe 
these prices by the end of the summer 

— — — Original Message — — 

From: Mullen, Donald 
To: Lehman, David A. 

Cc: Swenson, Michael; Sparks, Daniel L 
Sent: Wed Jun 06 20:26:44 2007 
Subject: Re: Moneygram macks 

Does that give any one pause about our selling prices? 


----- Original Message - — -- 
From: Lehman, David A. 

To: Mullen, Donald 

Cc: Swenson, Michael; Sparks, Daniel L 
Sent: Wed Jun 06 18:42:48 2007 
Subject: Re: Moneygram marks 

This is consistent with what we hear - maybe not the only offer, but certainly the most 
aggressive 


Confidential Treatment Requested by Goldn 


PerwaatBt Subcoinintttee on Investigationi 


Wall Street A The Financial Crisis 
Report FoptBOte #2409 


GS MBS-E-001 936955 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00418 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




415 


Footnote Exhibits - Page 4486 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street i New York, NY 10004 
Tel: 212-902-2927 1 Fax; 212-902-1691 

e-mail : david. lehmanSgs . com 



Original Message 

From: Mullen, Donald 
To: Lehman, David A. 

Sent; Wed Jun 06 18:26:02 2007 
Subject; Re; Moneygram marks 

Sounds like we are the only offer 


> RedMicd by the Permanent 
Sabcomninee on InveriitntlMii I 


manent 

n'triitntlMii 


Original Message 

From: Lehman, David A. 

To: Mullen, Donald; Brafman, Lester R 
Sent: Wed Jun 06 17:41:18 2007 
Subject: FW: Moneygram marks 

fyi 


From: Wisenbaker, Scott 

Sent: Wednesday, June 06, 2007 4:24 PM 

To; Case, Benjamin; Bieber, Matthew G.; Lehman, David A. 

Subject: RE: Moneygram marks 

have heard from others on the street that citi and ml in particular are holding on 
to stuff.,. and that the market feels that G3 is being mere aggressive than ether dealers 
moving CDO''2 paper 


From; Case, Benjamin 

Sent: Wednesday, June 06, 2007 4:22 PM 

To: Wisenbaker, Scott; Bieber, Matthew G.; Lehman, David A. 

Subject: FW; Moneygram marks 

Brendan Gilligan called and said Moneygram may be interested in buying more 
Timberwolf A2 and Point Pleasant A2 in the context of their marks. He said Moneygram 
knows the market has moved wider from when they, bought these bonds, so they were expecting 
their marks to be down (these are down 4-5 points from where they purchased). Also, 
interestingly he said Moneygram have been trying to get offer levels from other dealers on 
CDO''2 debt the other dealers own in inventory, but he said most won't give them offering 
levels and seem to want to hold the paper instead. 


From: Case, Benjamin 

Sent: Wednesday, June 06, 2007 4:17 PM 
To: Gilligan, Brendan 

Subject: Moneygram marks 

INTERNAL/VERBAl ONLY - please relay verbally (can be send by email 
externally only from the valuations group) 

Timberwolf A2 - 83.5 - 450 dm 
Point Pleasant A2 - 86.0 - 420 dm 


1 .; \ 

r'nr.fiHantiai Trftatmpnt Reouested bv Goldman Sachs GS MBS-E-001 936956 
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Footnote Exhibits - Page 4487 


From: 

Sent: 

To: 

Subject: 


Sparto, Daniel L 

Wednesday, June 06, 2007 8;&8 PM 

Swenson, Michael; Mullen, Donald; Lehman, David A. 

Re: Moneygram marics 


There is real market meltdown potential (although far from certain). The market isn't yet 
pricing it in - but the scenario is liquidity gets worse, downgrades/losses occur, and 
forced liquidations begin to happen - spiral down that has steep drops. 

Flip side is liquidity and demand fox risk and cheap assets overwhelm concerns. These are 
pretty much the only distressed assets out there In size. 

But the upside/downside makes it seem way to early - especially for us mark-to market 
types . 


Original Message 

From: Swenson, Michael 

To: Mullen, Donald; Lehman, David A. 

Cc: Sparks, Daniel L 

Sent: Wed Jun 06 20:41:19 2007 

Subject: Re: Moneygram marks 

No pause evryone else is afraid to execute at these levels and they will be wishing for 
these prices by the end of the summer 

Original Message 

From: Mullen, Donald 
To: Lehman, David A. 

Cc: Swenson, Michael; Sparks, Daniel L 
Sent: Wed Jun 06 20:26:44 2007 
Subject: Res Moneygram marks 

Does that give any one pause about our selling prices? 


— — Original Message 
From: Lehman, David A. 

Tot Mullen, Donald 

Cc: Swenson, Michael; Sparks, Daniel L 
Sent: Wed Jun 06 18:42:48 2007 
Subject: Re: Moneygram marks 

This is consistent with what we hear “ maybe not the only offer, but certainly the most 
aggressive 


Redacted by tbf fermaneBt 
SetconBittec on InvcM^loia 


David A. Lehman 
Goldman, .Sachs & Co. 

05 Broad Street I New Tor);, NY 10004 
Tel: 212-902-2927 t Fax: 212-902-1691 
e-mail: david.lehRian6gs.com 


Confidential Treatment Requested by Gofd 


Permanent Subcoremittce on lavcttieationi 


Wall Street A The Financial Crisis 


iC ' : 

GS MBS-E-001922156 
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Footnote Exhibits - Page 4488 


Original Message 

From; Mullen, Donald 
To: Lehman, David A. 

Sent: Wed Jun 06 18:26:02 2007 
Subject; Re: Honeygram marks 

Sounds like we are the only offer 


Original Message — --- 

From: Lehman, David A. 

To: Mullen, Donald; Brafman, Lester R 
Sent: Wed Jun 06 17:41:18 2007 
Subject: FW; Moneygram marks 

fyi 


From: Wisenbaker, Scott 

Sent: Wednesday, June 06, 2007 4:24 PM 

To: Case, Benjamin; Bieber, Matthew G.; Lehman, David A. . 

Subject: RE: Moneygram marks 

have heard from others on the street that citi and ml in particular are holding on 
to stuff... and that the market feels that GS is being more aggressive than other dealers 
moving CDO''2 paper 


From: Case, Benjamin 

Sent: Wednesday, June 06, 2007 4:22 PM 

To: Wisenbaker, Scott; Bieber, Matthew G.; Lehman, David A. 

Subject! FW; Moneygram marks 

Brendan Gilligan called and said Moneygram may be Interested in buying more 
Timberwolf A2 and Point Pleasant A2 in the context of their marks. He said Moneygram 
knows the market has moved wider from when they bought these bonds, so they were expecting 
their marks to be down (these are down 4-5 points from where they purchased) . Also, 
interestingly he said Moneygram have been trying to get offer levels from other dealers on 
CDO''2 debt the other dealers own in inventory, but he said most won't give them offering 
levels and seem to want to hold the paper instead. 


From: Case, Benjamin 

Sent: Wednesday, . June 06, 2007 4:17 pM 
To: Gilligan, Brendan 

Subject: Moneygram marks 

INTEBWAL/VERBAL ONLY - please relay verbally (can be send by email 
externally only from the valuations group) 

Timberwolf A2 - 83.5 - 450 dm 
Point Pleasant A2 - 86.0 - 420 dm 


2 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001922157 
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Footnote Exhibits - Page 4489 


Page 1 of 4 


Unknown 


From: Maltezos. Georye ^eorge.maft«»8@gt^,c9m] 

Sent: 22 May 2(Kt7 08:50 

To; John Murphy 

SiAlect FW: laveraged AAAs and AAs 

Attachments: otedatajnso; 20070313_TlheERWOLF i, mgd by Greywoff CapHaljdp; 20070424.R(^ 
and AA8.xls: OTOSOl.TS.Baafs Cap.doc 

t ai^reciate you are flat chat at the moment, but pis keep tn mind GS is an e^ressive seller of risk for QTR 
emJ purposes (last <jay of quarter ts this Friday). 

We would certainly appreciate your support, end equaSy halp create somefoing who’s the return on faiveated 
capital for Basie H mrer 60% (assume AAAs at 400dm; A/U at SOOdm; 7.5% h^rcut and L^dObps funding). 


George 


George Malteos, CFA 

Exea^ Okecfcir 

Heed of Stmcbired Asset SohiUoRs 


Telephone 

Facshnlie 

Mobile 


612 6320 1431 
612 9320 1222 


J^Actcd by tbe Permanent 
Snbcemwlttee on Investlgnliras 


oeoroe. maltezesebgslb w.cQfn 


From: Maltezos, George 

Sent: Tuesday. 22 May 2007 3:11 PfA 

To: 'Jc^ Mur^y* 

Cc: Stuart Fowler 

Subject: FW: leveraged AAAs end AAs 


Murph - 1 hope you are gettk^ your le^ back. Whan sre ywJ hae to re-visit due trade with the Graywolf 
deal? 

As indcated, I have bean able to obtain at^rovals for a 6mth evargreen finandr^ fodfity for thia trade, which 
sits separate to the USSIOOmm fodHty we set up last year (and herca leaves some pew^ dry for other 
things). 

Tks, 

gm 


Prom: Maltecos, Gmyge 

Senh Tuesday, 24 April 2007 4:02 PM 

To; John Murphy 

Cc: Stuart Fowlar 

ftjbjMt: leveraged AAAs and AAs 


Murph. 


Further to our email traffic yestmday, I wwitml to discover what ml^t be posslUe In the ievwed AAA space. 

To that end. I spoke with Dan Sparks snd Peter Ostrem about potantiaDy offering Basis a block of dieap 
h^Ny rated ABS CDOs on a levered bada. 


04 / 05/2008 


Permanent Subcoroiaittec on Investigations 


Wall Street & The Financial Crisis 
Report Footnole #2412 


JUL. 000685 
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Footnote Exhibits - Page 4490 


Page 2 of 4 


They were constructive with the enquiry & sv|^;K}tt!ve to help structure something should offer Oasis an 
athacth^ itek-adjusted return oh ca^l proposltton. We are stiUrrappIrtgthrajghffie tarns, but I wanted to 
h^i^ht some broad ihou^tts on a trade idea. 

Are yw free to disoiss this? 


COO Transaetiwi DetaHs: 

Deal; Utrd^arwolf I. Iht 

CDOhtenagan Gn^m^fCafrtt^Mars^nttf^LP 
Oascrtptton: U^ibn ^{^e-A Sbucbjred Product COO 

(see attadied zin>ed fRa coi^ning llnal OC. ^ sheet, pr^entallon, portfolio, cashflows, etc) 


irMlieatlve Finamhis Tennst 
Haircut 5>10% 

Fund'ngf^a: Lbor plus 35*50t^ 

Return on Caplai la oi Che 40-55% area 
(see attacf«sd indicative calculations I prepared) 


inveshnent Details: 

Notkmal: US$100,000,000 (hertce capKal invested by Basis is $5 to $10nim) 

Split across two tranches: 

Class A2 (Aaa/AAA) 4«)0dm (traded talfthatran^ortglnalVat 100dm) 
Oass B (Aa2/AA) 4300dm (traded half tha tranche orlglnatly at 2D0dm} 
(deal was orf^nally priced 13 March) 


Umberwoir, a $1bln Singled SP CDO Squared 

• Portfolio seie^d arKj to ba defensively managed Greywif (Greg Mount). 

• Ooldrr^an and Greywolf each took half the equity. 

« Higher In credit trade (portfolio is 1 00% reted at least slngle-A) with a focus on Mezz and High Grade SP 
CDO debt 

• Noreinvestrrrentrfsk. Greywoiritos ability to sd assets that they tsef are underperforming vs. 
expectations but all principal proceeds paydown debt 

• two main pot^Uo mar>ag8re have oulstandng exp^ence to the etojctured products markets: Greg 
Mount Previous a Partner at Goldman Sachs who founded GMman Sacha* COO business to 1 9^ 
and Initiated theb* proprietary CDO imrestfng acttvity, A Joe HaFconf: Prevfoi^ a Managing Dtredor and 
co4iead of ABS Ftoance at Goldman Sachs. 


Other transaction hIgMIghta 

• Structure features 

o maturity of I14| years 

0 Non-ca!iperrcxlof(31y^rs 
0 Auction can at [8] years 

• Greywoif has the discfe^ to sell 'credit risk* and *defeultsd' assets arto the proceeds w3i ba treatod 
as (tonctpal paydowrs. 

• llieportrcdlo Is expected to be [10tq%rarr^8f dosing 
t Fees; 

o Conaterat Mana^ment Fee: (4] bps pa 
o Deferred Stn^rlr^ Fee; {4] bps pa 

Greywoif Capital Mana^ment 


04A)5/2008 


JUL 000686 
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Rcdacled b>' A* Pennaiwnl 
SgbCDinmitlK on Invoiigntiom 


Footnot e Exhibits - Page 4491 


P8ge3 of4 


• Founded in 2003, now witfi 50 employs, indutflng 27 investment profM^umls 

• GreywoK prtmlpale |^evk)u^ heU senior posittone In credit Imdlr^ at various sa6>side ansb'tutions 

• Qreywolf has 8ppro)dmateiy $3.^ AUM. indudhg approximately $1 bn In stiuctured product 
exposures 


Assumptions: 

Defaults are assumed to commence In September 2008; Recoveries occur hnimdlately upon 
dafaulL 

Lootcfjntorest ami prlndptf (diecountad). 



teorge llaltuos, CPA " 

Executive Diiedor 

Heed of Siruotajmd Asset Sohitlons 

Telephone 612 9320 1431 

FacsbnNe 612 93201222 

MobSe 

9eory&maftezos99^Dw!ani 
www.os1bw.com 


Pbced Income, Cunen^ and Comn^lUes 
Gofdmsn Sechs JBWere Ud 

level 48 

Gwemor PhDip Tower 
1 FanerPtare 
Sydney NSW 200) 

FiaSiBa 


Risk Factors: An investment In the securities presents certain risks, please see the PrellminarY 
Offering Orcular for a description of certain risk factors. 

Disclaimer: This matenai has been prepared speciftcaiiy for you and contains Indicative terms 
only. Ail material contained herein, Including proposed terms and conditions are for discussion 
purposes only. Finalized terms and conditions are subject to further discussion and negotiation. 
Goldman Sachs shall have no Habiilty, oontingerft or oth&wise, to the user or to third parties, 
for die qual^, accuracy, timeliness, continued availability or completeness of the data and 
inh>rmatk>n. Goldman &chs does not provide accounting, tax or legal advice; such matters 
should be discussed with your advisors and or counsel. In addition, we mutually agree that, 
sut^Kt to appHcable law, you may disclose any and all aspects of this material that are 
necessary to support any U.S. federal Income tax benefits, without Goldman Sachs Imposing 
any limitation of any kind. 

This communication sh^i not constitute an offer to sell or the solicitation of an offer to buy nor 
shall there be any sale of these securities in any State In which such olftr, solicitation or sate 
would be unlawful prior to registration or qualification unde* the securities laws of any such 
State. These securities are being offered by the issuer and represent a new fmancing. A final 
prospectus relating to these securities may be obtained from the offices of Goldman, Sachs 8i 
Co., 85 Broad Street, New York, NY 10004. 


Please note that Goldman Sachs JBWere makes important dixlosurcs of its interests at 
http://www.QS’fbw.cQm/Disdosures 

GOLDMAN SACHS JBWERE PTY LTD EHSCLAIMER 

Goldman Sachs JBWere Pty Ltd and its related entities distributiDg this document and each of their 
respective 

diiecfois, ofTicos and a^ts ("Goldman Sachs JBWere Gro>H>”) believe tiiat the infonnation 


04/05/2008 


JUL 000687 
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Page 4 of 4 


contained in diis 

ctocument is correct and that any estimates, opinions, conclusioas recommeitdations contained in 
this 

docuiTCiit are reason^ly held or made as at tl» time of compilation. However, no warranty is made 

BStO 

the accuracy or leliability of any estimates, opinions, conclusions, recommendatioiis 

(which inE^ chan^ witiiout notice) or oCha tiifonnatioo contained in this document and, to the 

naximuiD 

extent pennitted by law, Goldman Sachs JBWere Group disclaims all lialnUty and responsibility for 
any 

direct or indirect toss or daimge which may be suited by any recipient ttirough relying oa anytiting 
contained in or omitted from tiiis document. This docuinem is for the recipient only and is 

provided on tiie condition tiiat you ke^ it confidential and do not cq>y or circulate it in whole or in 
part 

Ho f»it of diis docum^ may be reproduced without die pennission of Goldman Sachs IBWere 
Group. 

Ct^yrigbt in this document is own«i by (joldman Sachs JBWere Pty Ltd. The Goldman Sachs 
JBWere Group 

does not represent or warrant diat any tftached tiles are free from computer viruses or other defects. 
Any files provided may only be used on the basis that the user assumes all responsibility for any 
loss, 

dam^ orconseqiMnce resulting directly or indirectly from their use. The liability of the 
Goldman Sachs JBWere Group is limited in ai^ event to either the resupply of die attached files or 
the cost of having the attached files resupplied. All reasonable efforts are made to prevent 
dissemination of viruses through the electronic p<atal. 

Copyright in this documtmt is owned by 

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd. ABN 2 1 006 797 897, 
APSL 243346. 

AH rights reserved. 

If you do not wish to receive future communications of this nature, you can unsubscribe by going to: 

http://www.qs1bw.co n n/?p=»Unsubscrtbe6iS=geQrqe.maltezos®QSibw.com . 

If you require any further udormation regarding our SPAM policy, please email soam- 
Goldman Sachs JBWere Group 1300 366 790 or (61 3)9679 1534 


04/05/2008 
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From: Moltsza, Oeoige 

Date Sent- Wednesday. 30 May 2007 09:34:26 

Date Recaved: Wnlneiday, 30 May 200 7 09:34:26 

To: Morphy 

CC: Stuart Fowler 

BCC; 

Subject R£: 

Attachment Count: 0 
Attachment None 


We have bee) wcnldng onaSIV-Ule ^u ct ai e for rtructuied prodaet COO product, bat ihiislillreqitiret a great deal of work fixnn here.. ..not to 
mentioh upfront expenses to esiabliah such vehicle*. The key guy woikiiig m due &«n our end is Rajiv KamillB, who is actually gcdng to be in 
Sydney next week. Rqiv is a acaiior and experienced etiuctiinng and trading guy devoted to new product devdopment Perhaps we should set 
op a meeting when he is here next week to diicusi such broadv exotic solutions. At this etagA howavee, this is still in design mode and the 
agendn are still non committal. Themoneyinaifceldeskfi<^epocouiiterpartsfarlhissGatofthinBBiaalsou)ear)ystages. rre just frying to be 
reahitic on this side..., 

We also looked al a non-par swap and-fbond issues fimn a credit and extension / tail ridr pespective. hence not a no-brainer. 

On your question bdow about taking (he AAA paper in iioUtion, be issue we face (from a trading and risk management perspective) is on 
being able lopropei1yinode1,iT)Bik,&vaIuethitjampfuk. ! think thecunentmaricetenviionmentis suggesting claii^ on this isnotthere. T 
can tdl you Ooidmoi is not doing any non-recoune financing at the moment on sfructmd product CDOs. 

Fnrni a pricing perspective, we have been trading Tiniberwalf AAA and AA bonds. $30dn) on AAAs oidnonbof 700diD on AAs.is considered 
too wide for Timberwolf We aj^redate you are seeing other stufT, and keen to brow which deals these an, but in this case I don't think the 
trading desk sharer the sentiment with regard to sudi spread levels. To be canstructive, however. I brow the deek is entertaining block size 
frudes at the moment from real money accounts in the US and Asia at wide levds(mudi wider than what they have tnrkd before). To give you 
a sensA 1 think time represent 40(>-450dm and 630-700dm ttepectivaly (for size) al the widest level ofsnch enquiries. 

DvekaU, the 6mth evergreen finaxteing proposal with recourse to the funds is the most evident way I can see Oddman play hera (at this point in 
time), As you can ne from abovA some fienbility on pKce can be afforded, srhidt should help oetue a very positively convex it buflmd 
position for yon. 

Agan, I qipreciaie your focus. . , .1 jut don’t want to lead you up the garden path. 

Your thoughts? 


9320 1431 


George Maltezoi, CFA 

Executive Director 

Head of Structured Asset Sdutioiu 


Telephoiw 

Facsimile 

Mobile 


612 9320 143! 
612 93201222 


george.malmos@gsjbw.ooin <mailto:georgejnahezos@gcjbw.com> 
www.gsjbw.com <hltp://www.gf!jbw.com/> 



From: John MniplQ' [aailto.jmuqihy@baBscap;com.auj 
Smt: Tuesday. 29 May 2007 6:03 PM 
To: Malmos. George 


Permanent Subcommittee on Inv estigation; I 

Wall Street <t The Financial Crisis I JUL 002032 


VerDate Nov 24 2008 


09:47 May 19, 2011 Jkt 066052 PO 00000 Frm 00426 


Fmt 6602 


Sfmt 6602 
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Cc: Stuazt Fowls 
Snbject Re; 


Prom our side we want to look at Oiie Hke a condait or S IV type anangan eni 

Ifyoutakd the AAAp^sinieoUtioii, wlstii ofthetDedc to market (& 0 !n curent level*) that needs to be covend 77 AnJ what 

equity ozing would beneeded?? Would a non-par rwsp help bong Ibrwsnl the DM and convert it ndocumn] cadi Qow 77 

John Muiphy 

Salt from my BlackBeoy 

Dieckbner 

This message is nilqect to tiu Disclams on <hdp;//www.lMiisc 9 .con. ni/em oil disclminer.htin> 

— Oiiginal Message —— 

Fnnn: Maltezos, Oecage ^ec^ejndtezbf@giibw.eom> 

Tv. John Murphy 

Cc: Stoail Fowler 

Sent Tub 29 17:«:42 2007 

Subject RE: 

! have take) a lock d this, and can ask again, but anearlisdisensatau internally 'Tion-reocnuse'’ was fir worse Bian what was shown with 


Two key dnven: 

I - the work done by the tasiness unit and credit departmerrt to get oomfortiUe with Basis Capital | 

ihrowoootthe window, and as such yoa are treated no better than aS2 bucket shop... Jun», credit tomi worsen signilicaiilly. 

3 -the excen cash here is actually mimmal. Hie AAA has aX-t^bps coapan,soiffhiidingisk't3Sbps,yoae»d up with 55bps of excess 
income. Assoinijigyou sweqiall afthistobaildexcciicrcdtSBiqMn, this could potentianybiBld an axlraJK in iyeait. That’s clearly not a 
lot of bufTer. 

I'm just trying to highlight the israes, rather than over-prairise. Any od sU feedbadi is welcome. 

George ^ 

George Maltezos, CPA 

Executive Director - 

Head of Structured Asset Sohitioiu 


Telephone 
Facsimile 
Mobile 

georgejQaltezos@gsjbw;ocnn «ma 2 ta;geoigejndtezD*^sjbw.ecDn» 
www.gsjbw.oom «*ttp://www 413 bw.com/>> 


•.MM « Redacted by tbc Pemaneot 

Subcommittee on InvMtigations 


From; John Murphy {<WiBD(e:jinuiphy(3baiiscsp.com.8a>) 

Sent; Toeeday, 29 May 2007 5;35 PM 
To; Maltoos, George 
Cc; Stuart Fowls 
Subject RE; 

we ere very keen to explae a vehicle where we fund fheee bonds on a non -recourse baait 

offthe top of my head I look at it as 5% "equity” opfiont and 0ien trap the excess incosne etch poiod to bidd extra credit sup 3 xn 1 crym time 
can yon and the.teampntyourlUnkii^hali on and see what is do-tUe7 
John Morphy 

Direclor • Funds Managonent 
Direct: 02 - 8234 551d 

www.basiscsp.com.an 

Disclaimer 

The information oontained In this em^ may be confidaitiai and/er privileged. If you are act the intended recqiietit, jrou arc prohibited from 
using, discloeng, copying cs distributing theinfomatialiin or attachments to thi* email in any way. biteairtcnninanications areitol secure end 
therefcae Baait Capital does not acoeptlegal responsibility for the contents ofthis message, Although Basil Capital operates Eiti-virui 
programmes, it does not accept responsibility for aity damage whalsoever that is caused by vnuses being passed. 


JUL 002033 
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From: Maltezos, Orage (<inaiIto:geoigB,n)altesot@gijbw.ocpni>) 

Sent: Toeeday. 29 May 2007 4;3S m 
To: John Mwphy 
Snlgect RE: 

Wow... 

Thi* u obviously good colour, but clearly illustrates (he ^nradic nature of (he market. 
Can you mouianwhidi deal? I an happyto ^badctoNYsrid foiceareiponse. 

Do yon think 330 and 70(H- are the right levels for thii trade? 


Fromrlohn Muiphy {<mailto;jnQrphy@baaiecap.coin.8a>} 

Sent Toetdey. 29 May 2007 4:32 PM 
To: Maltezos, Oeoige 
Subject’ R£; 

the rnson 1 ask it we an aeeiag riiBilar at tnn^ wider levels ...we en seeing, in eqmvaltnt managen S30DM cen AAA and norOt of 700 

on AA.. thoughts pise 

JohnMofphy 

Director* Funds Managemwit 
Direct; 02 * 8234 3514 

www.banscBp.com.aa 

Disclaiiner 

The infonna&'on emtained in this em^ may be eenfidoitial sidter ^uivil^ed. If you are not the intended ttdpienl, yoo ssc prolabitcd from 
using, diedosing, cqjying or distribututg Qie information in or attachments to (hit email jn any way. .bdemel ccnunnnicatioiit ve not secure and 
therefrue Basis Capital does not accept legal responsibility for (he oDn(errlsofthtinie6s^. Allhor^h Basis Capital operalee Btb'-vinu 
jai^HiiH ncs, it does mrt acoqit ropansibiUty for any dantege whatsoever that is caused by viruses being passed. 


From; Maltezos, Oeoigc (<niallogeDtge.nialtaotiggijbw.oam>] 

Sent; Tuesday, 29 May 2007 4:23 FM 

To: John Muiphy 

SutgecL-RE: 

Atef<iiiarterend(«ndaflastw«kX (hey were: AAAs el 400dm; and AAa at 300dm. 
We last traded a block at 330 end 430 respectivety. 

What do you think? I can double check tonighL 


From; John Murphy (<mailto;jneptiy@b8eiecqi.c(imai>] 

Sent Tuesday, 29 May 2007 4:18 FM 
To: Maltezos, George 
Snlgect RE; 

what are the refrahed o{fo levels on dn AAA end AA notw77 
John Muiphy 

Director - Funds Mmagement 
Dnect; 02 * 8234 3314 
Mobile: iHHHBMIi 
www.basiscBp.com.is 
Disclaimer 

The infomation contained in this emai] luey be coafidentia] and/or privil^ed. Ifyou are not Iba intended rec^ient, you ore ptohibHed from 
using, disposing, ct^iying or distributing die infoiroaticni inot ittedunents tothis email m any way. inisniet coramaacstioni are not secure and 
therefore Baas ^pilal docs not accept l^el mponsibility for the contents of this meange. AlOtough Basil Capital tJperatea anfr-vuus 
{nugremmea, it does tuA accept responsibility for my damage whatsoever that it caused by vinace bong pwaed. 


From; Mahezoe, George [<raBiltorgeofge.mellezoi@gsjbw.eom>] 
Sent Tuesday. 29 M17 2007 3; 12 PM 
To: John Murphy 
Subject RE; 

Ok mate • thanks 
George Maltezos, CFA 


" ■■ * Redacted by the Permaneot 

Subcommittee on investigations 


JUL 002034 
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Execstive Director 

Hwl or Stnutmed Asset Solutions 

Telephone 613 9320 1431 

Facsimile 613 9330 1322 

Mobile 61 403 189 1J6 

gecegejDdtezos^gtjbw.com «]nnlto;gcorgejnB]lezos(^qbw,cani» 
wirw.CTbw.coin «*Hp://www .gijbw.com/>> 


From: Jc^ Mmj^ [<n8illo:jiBiiiphy@b8iisciq>.oom.au>] 

Son; Tue^y. 29 May 2007 3:04 PM 
To: Maltezof, Geoige 
Sotgect RE: 

I got our gt^ loobng at the repo terms to see if (hat ansa (hem aiy grief 
other than Ihsl nothiiig to discBis a yet 
John Morphy 

Directw - Fondi Management 
Direct 02 *0234 5514 
Mobi]e:t|BHBHBl|[ 
www.buiicap.ccim.aa 
Disclauner 

The informatian contained in (hii emd may be confidential and/or privileged. Ifyai are not the intended recipieid, yctn am peobliited from 
otiiig,diccloaing,cq>yuig ordistribntingfiieinfonnation inoraflachmentatothii em^ifi any way. Internet commonicatione am not lecon and 
therefore Baas Capital doee not accept legal responability for the contenta of (hit mesngB' /Mthongh Basis CopitBl anti'vinu 

progrsnmet, it does not Kcept responsibilily for any damage whatsoever that is censed by viiums bdng passed. 


Fnnn: Maltnos, Oeoige {<niBilto:geoige.mall(Zot@gi]b'^-^^^] 

Sent Tuesday, 29 May 3007 3:03 PM 

To; John Morphy 

Snlgeet 

Mnrph- ihidl ws set a tune aside to disciwi (he levend TimberwoIfAAA and AA trade idea? 

George Maltetos, CPA 

Executive Director 

Head of Structmed Asset Solutions 

Fixed bieom f, Cwrancy and Comm odfties 
Goldman Sachs JBWoe Ltd 


Risk Factors: An investmtstt in (he securities pnsenis certain aria, please see (he fteliminary OSedag Circular for a deaeration of certain risk 
(aciats. 

Disclauner. TTas material has been prqwad specifically for you and contains indioative terms only. AD material contained herein, indsdiitg 
propoaed terms ind conditionf ore fin dsscoesiem porposa only. Fmalizad terms and Kmditioaa are sotjed to further dUctuiion and negodstiem. 
Goldman Sachs shall have no UabOity, contingent cr ofliemse, to Oie user or to third parties, for the quality, accuracy, hmelincst, oontiinied 
availability or completeness of (he data and information. Oeddman Sachs does not provide accounting, tax or legal advice; sneh mattera should 
be discussed with your advisors and or counid. In Edition, wsmotaiily agree that, subject to applkaUe law, you may disclose any and all 
aipectsofthismBteridOiat eeneemary to supportany U.S. fedwdincome taxbeneSts, sriOioul Goldman Sachs imposing any limitation of 


Telephone 613 93201431 

Facsimile 612 9320 1222 



www.CThW'Oom 
Level 48 

Governor FOollip Tower 
1 Fatia- Race 
Sydney NSW 2000 
AostnliB 


« Redacted by the Permanent 
Subcommittee on Inveetigations 
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From; Moiioy, Macdara 

Sent: Wednesday, May 02. 2007 3:37 AM 

To: Maitezos, George ( QSJBW } 

Cc: Hammatt, Julie; Cao, Joanna J 

"Subject: BE: Uixlated Calls and reports 

In that case it seems we were fed the wrong price. We will follow up. 


From: Maitezos, George ( G5JBW ) 

Sent; Wednesday, May 02, 2007 8:35 AM 
To: Molloy, Macdara 
Cc; Hammatt;, Julie; Cao, Joanna J 
Subject; RE: llfxlated Calls and reports 

Not sure I agree. The desk had confirmed marking this at the 61 .72 level. Not sure when it was lower. 


George Maitezos, CPA 

Executh/e Director i i i ii « . 

Head of Structured Asset Solutions Rcdected by the Pcmsnest 

Subeonnimeoa loveRtotioBS 

Telephone 612 9320 1431 i— 

Facsimile 612 9320 1222 



www.qslbw.com 


From: Molloy, Macdara [maillD:rr«cdara.fnolloy@gs.com] 

Sent: Wednesday, 2 May 2007 5;30 PM 
To: Maitezos, George 

Cc: Hammatt, Julie - GS; Cao, Joanna J * GS 
Subject: RE: Updated Calls and reports 

Thanks George. 

That's fine we can update the reports today with the new prices. 

They should really meet the original call as the price dropped creating the call and has now gone back up to the 
61 .72 level decreasing the call. 

We wilt apply the new prices today and see where we are which should reduce the call. 

Regards, 

Macdara 


Confidential Treatment Requested by Gold 


Permaiwnt Subcommittee on Investtgations 


Wall Street & The Financial Crisis 
Report Footoote #2415 



GS MBS-E-002003102 
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From? Mattezos, George { GSJBW ) 

Sent: Wednesday, May 02, 2007 8:25 AM 
To: Molloy, Macdara 
Cc: Hammatt, Julie; Cao, Joanna J 
Subject: RE; Updated Calls and reports 


i did, but I think they want to see it confirmed in the r^orts.... 


Call me if its helpful. 


_ Redacted by the Pcrmincot 

Sabeommittee ob investiptions 


George Maltezos, CFA 

Executive Director 

Head of Structured Asset Solutions 

Telephone 612 9320 1431 

Facsimile 612 9320 1222 





From: Molloy, Macdara [mailtD:macdara.moiloy@gs.com} 

Sent: Wednesday, 2 May 2007 5:23 PM 
To: Maltezos, George 

Cc Hammatt, Julie * GS; Cao, Joanna J - 6S 
Subject: RE; Updated Calls and reports 

Thanks George, 

Were you able to pass this information on to Basis? 

Regards. 

Macdara 

This m9«sag« may contain informalion that is confidentid orpiwilegeil l< you are not the intended recipient, please adtrise the sender 
imme^ter)' and dolete this message. See foi fudher inlonnation on confiderttiality and the rieis tnheretil in 

etectmnk communication. 


From; Maltezos, George ( GSJBW ) 

Sent: Wednesday, May 02, 2007 8:21 AM 
To: Molloy, Macdara 
Cg: Hammatt, Julie; Cao, Joanna J 
&ibject: RE: Updated Calls and reports 

This is what I have from NY. ...Ben Case. 


ronfidential Treatment Reauested bv Goldman Sachs 


GS MBS-E-002003103 
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George Maltezoa, CFA 

Executive Director 

Head of Structured Asset Solutiorts 

Telephone 612 9320 1431 

Fecsimile 612 9320 1222 







StAeoBBteet 




From: Molloy, Macdara [ma!)to:macdara.molloy@gs.com] 

Sent: Wednesdayj 2 May 2007 4:54 PM 
To: Mattezos, George 

Cc! Hammatt, Julte - GS; Cao, Joanna J - GS 
Subject: FW: Updated Calls and reports 

George, 

Not sure if you have been involved with this price queiV but have you spoken to anyone in NY on 
this? 

if not we will follow up. 

Regards, 

Macdara 

Thfe meesege rmf contain InformaliDn that ie conSdential or privllaoed. K you are not the inteodod recipient, pteese at^isa the eertder 
imme<£alely and delete this message. See hticv'fteww.qs.oom/cfiselaimeKrereail to turther intormation on contidentlalitv and frie risks 
inherent in electronic oomrnunication. 


From: John Murphy [mailto:jmurphy@ibasiscap.coni.au] 

Sent: Wednesday, May 02, 2007 7:52 AM 
To: Molloy, Macdara; Phillipa Chen 

Ce: Sahii ^chdev; Hammatt, Julie; Maltezos, George ( GSJBW ); Pel An; Trades; Peter 

Dobson; Cao, Joanna J 

Subject: RE: Updated Calls and reports 

Macdara 

For you guide we did flag this discroparmy with your Sydney office yesterday (Tub) morning. 


Regards 

John 


John Murphy 

Director* Funds Management 

Direct: 02*0234 5514 


rr.rrfiHonfiaf Tmafmonf RoniiflRfRrt hv fnolriman Sachs 


GS MBS-E-002003104 
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■ Redacted by Ibt PcraaRcnt 
Seberaaiittct ea Invest^stioa 


Disclaimer; 

The information contained iti this email may be confideniial and/or privileged. If you are not the 
intended recipient, you are prohibited from using, disclosing, copying or distributing she information in 
or attachments to this email in any way. Internet communications are not secure and therefore Basis 
Capital does not accept legal respons^lityfor the contents of this message. Although Basis Capital 
operates anti-virus programmes, it does nos accept responsibility for any damage whatsoever that is 
caused by viruses being passed. 


From: MoIIoy/ Macdara [mailto:macdara.molloy@)g5.com] 

Sent: Wednesday, 2 May 2007 4:48 W 
To: Phiilipa Chen 

Cc; Sahil Sachdev; Hammatb Julie; Malteza, George ( GSJBW ); Fei An; Trades; John 
Murphy; Peter Dobson; Cao, Joanna J 
Subject: RE: Updated Calisand r^rts 

Phiilipa, 

Thanks we will book to receive the $280 ,000 on Pac Rim tor value 3rd of May- 

We will investigate the price move on the Point Pleasant however as the tradersA'aluations are 
in New York we will have to speak to them later today. 

Regards, 

Macdara 

Motgin Vatuation* S Pricing 
Gokbnon Sachs Intamabonal 

Christchurch Coud 1 10-15 Newgale HB | London EC1A 7HD 
T; *44 (0) 207 774 6029 
F: *44 (0)207 552 7323 
E: Macdara. Molk)y@gs.aotn 

This message may contain Inlormation that is confidenba] or privileged. II you are not the Intended redf^nt, (irfease advise Ihe 
sender immetfatBlyartddelelethis message. See l^y/wym,ss..co.mrdtKlj^rrOTaiH^ on conKdentialiiy 

er>d Ihe risks inherent in etecKonic cocnnumicalran. 


From: Phiilipa Chen [maiKo:pchen(§)basiscdp.com.au] 

Sent: Wednesday, May 02, 2007 12:50 AM 
To; Moltoy, Macdara 

Cc; Sahil Sachdev; Hammatt, Julie; Maltezos, George ( GSJBW ); Fei An; Trades; John 

Murphy; Peter Dobson 

Subject: RE: Updated Calls and reports 


Trooimanf Rant iPciar^ hv nnldman Sschs 


GS MBS-E-002003105 
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Hi Macdara, Julie and George, 

Thanks a lot for your emaHe and cis^ifications. 

We agree with Pac*Rfm's Margin call USD $280,000 and will instruct our custodian to 
pay in the morning. 

As to Yield Alpha I stiM have further concerns (sorry): 

It seems that nearly $600,000 out of the $720,000 can be attributed to the mark down of 
our recent purchase Point Pleasant (which was marked from 81 .72 down to 76.72). 
However, the end of month price mark that we just received from GS indicated that the 
price of the security remains at 61 .72 -Please see attached the end of month mark. 

Could you please kirtdiy and urgently check this for us? 

Many thanks. 


Kind Regards, 

Pbillipa Chen 

Basis 

P:+61-(0) 2-8234 5500 
D:+6l-(0) 2-82345553 
F: +61-(0) 2-8234 550! 


The m/mnMfoaeoiitaioe^ BlUscinAUiiiBytKcoiifideiuiilnd/npivUegcd. If yon at dM tke ininded lecipient. you we 
pratiifafied traiD odn^ diwiosine. cqiyti^ ce didhbuing d» mrotmwiQn in or enwhiueiili lo lliii eraail in my way. Inieroel 
oommunirarlont ae not lecve std iheccfon Bsiit C^al doesna weept legal miponeibiliiy fnibe c«Meal$ ofifkltincmge. 
Aldtough Beds Ccfilil opg W M anti-niiupio^emniee, ii doetnoi leepcDdtelity rcr oy damage wtisooevef thal u 
caused by vinuei beiag passed. 


From: Molloy, Macdara [maito:macdara.mo!loY(§)g5.com] 

Sent: Tuesday, May 01, 2007 3:19 AM 
ToiPhililpa Chen 

Cc: Sahi! Sachdev; Hammatt Julie; Maltezos, George ( GSJBW ); Peter O’Donnell; Fel 
An; Trades 

Subject: Updated Calls anS reports 
Philiipa, 

I thought it would be helpful to send updated reports and calls for both funds. 

We have updated the 25% HC for Yield Alpha and hopefully you are happy with 
George’s expianation of the new price on the NYFLAT attached. 

We now see the following calls with details attached: 

BASIS PAC-RiM OPPORTUNITY FUND (MASTER) - $280,000 

BASIS YIELD ALPHA FUND (MASTER) • $720,000 

Please let me know if you agree and the value date you will be paying the funds for. 


Tra«i»nr*anf PoniioctoH hu r?n!rtman Rachs 


GS MBS-E-002(X33106 
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Regards, 

Miacdara 

Mat 9 h Vahiatbns & Pricing 
Goldman Sachs International 

Christchurch Court | tO*I3 Newgate HB. | London EC1A7HD 
T: +44 (0) 207 774 6829 
F: +44 (0) 207 S52 7323 
E; Macdara.MoBoy@gs.com 

This message ir\^ contain information ttra] is canlidsittial or prtvieged. If youaranottheinterKledred|^t, please 
acMse the sender immediately artddefetattus messaga. &ee htlD:*/www.g6.com/d8clBmer/email tor further 
hlormadon on confidentiality end ttta risks inharent m electronic communication. 


From: Hammatt, Julie 

Sent: Monday, April 30, 2007 2:43 PM 

To: Maltezos, Geor^ ( GSJBW ); Phillipa Chen; Peter O'Donnell; Fel An; Trades 
Ce: Molloy, Macdara; S5achd^@ibasi5cap.cDm.au 
Subject: RE; BASIS YIELD ALHA MARGIN CALL 25 APR 07 

Phillipa, 

Do you agree with the below, if so please can you confirm your proposed margin 
movement, 

Thanks 

Julie 


From: Maltezos, George ( GSJBW ) 

Sent: Monday, ^ril 30, 2007 8:53 AM 

To: Philllpe Chen; Hammatt, Julie; Peter O'Donnell; Fei An; Trades 

Cet Molloy, Macdara; 5sachdev@baslscap.com.Bu 

Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07 

Hi Phillipa, 

I checked with the secondary trader (Philip Ha) in NY and he confirmed 
the mark on NYFLAT. He said this was due to the 6.7% distribution on 
April 20. 

I hope this helps. 


Rgds, 

George 


George Meltezos, CFA 

Executive Director 

Head of Structured Asset Solutions 


SAndoefsH h\/ /T:nlHman RarJiR 


GS MBS-E-002003107 
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Telephone 612 9320 1431 

Facetmile 612 S320 1222 



www.Q5ibw.com 


I * Rcdectnt b; the PenBaseet 

I SabcoamMce on Invest^tton 


From: Phaiipa Chen [mailto;pchen@bdsi5cap.com.au] 

Sent: Monday, 30 April 2007 4:42 PM 

To: Hammatt, Julte - GSj Peter O'Donnell; Fei An; Maltezos, George; 
Trades 

Cc: Molloy, Hacdara • GS 

Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07 
Thank you very much for that Julie. 

We'll be grateful if you could come back with the price for NYFLAT and 
will meet the call as soon as we hear back from you. 


Thank you and have a nice day. 
Kind Regards, 


PhiUipa Cben 

Basis 

P: +61-<0) 2-8234 5500 
D: +61-(0) 2-8234 5553 
P; +61-(0) 2-8234 5501 

W: www.basiscaD.coin.ftu 


QiSbUBSL 

IV iaforauiiaacoHainee In dot email may be cxnCdescial hkVoi privllegtd. If you se noi ibe intended 
nriplew. ytm m prahMied tmn utbig: disclw'mg. copying or diuiifeuiktg tV inlbmatian in or 
aiucbiniena lo 0iii unaii in any way. inteniel cenuminicadon* ve net ttcuie and tteiefae Basi Capital 
doe* not accept legal re^cnebilily for the nsoteMt of this meuage. Allliotig)) Basis Capotal operatu aMi- 
vinit prograraiBea. it doca not acc^ tuptniibiJiiy for any djaoage nhaiaocvcr dim U eauacd by vinitet 
being passed. 


Proms Hanvnatt, JuRe [mallto:julie.hammatt(3>gs.coiTi] 

Sent; Friday, April 27, 2007 11:26 PM 

To: Phillipa Chw; Peter O'Donnell; Fei An; Maltezos, George ( GSJBW ); 
Trades 

Cc; Molloy, Macdara 

Subject: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07 
Hi Phillipa, 

The haircut for Pleasant Point has been amended to 25%, resulting In a 
margin call to you for USD 700,000. I have attached the PDF file 
containing the new marks, please confirm your agreement. 

We a^ ointinuing to investigate the price query for Pac Rim. 

Best regards 
Julie 


Traotmont Doniiostod hv nnlriman Sachs 


GS MBS-E-002003108 
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FfMn: Phliljpa Chen [malico:pchen@)basiscap.com.au} 

Sent: Friday, April 27, 2007 12:55 AM 

To: Hammatt, Julie; Peter O'Donnell; Fei An; Maftezos, George 

(GSJ8W); Trades 

Sut^ect: RE: BASIS YIELD ALHA MARGIN CALL 25 APR 07 
Hi Julie. 

Hope you are well. 


Redacted by the Permnnrnt 
Subcomroinec on Investigations 


Alsocoul^jOL^^se kindly review the price for NYFLAT 

As of the end of March the price was 74 and 
it is now priced at 67. Could you please kindly review this price 
with your pricing team and advise? 

Many thanks. 


We have some questions regarding the call amount: the major 
contribution for the US 3.2m cal! is our recent purchase, 

Pleasant Point (3.09lmillion call amount): We only recently 
bought this security and the haircut amount should be 25% 
instead of 50% as shown in the margin cai! statement. Could you 
please double check for us? 


Kind Regards, 


PhilUpa OiCD 

Basis 

P: +61.(0) 2-8234 5500 
D:+6H0) 2-8234 5553 
F: +61.(0) 2-8234 5501 

W; www.basiscflp.com.au 

D beMmtr: 

Ttie iAlomadoe coni^tm) in ihU m*y he eoafktentitJ wd/or {nvileged. It yoo ve net 
Ok skundui ttdpeiti. yeu m (nCiibiieO frcn uii&f . diselo»|. copying or finribuHn) Ihe 
infimwSan bi «■ nochnieiiu le this eiuni> is mj way. bnemrt coiomnicuioni ir tM mcbiv 
anddterefm Buit Capital does not accept legal nsponitbiliiy tar the eoatann oriMi meoage. 
Althouj^ Bui* C^ul operaiee anll.vtrae protrtamM. it dee* na reipeakilbiUty te 

any damage whatMCvcr that ia cawed by viruiei being pawed. 


From: Hammatt, Julie [mdilto:julle.hammatt@gs.CDm] 

Sent: Friday, April 27, 2007 2:24 AM 

To; P^rO'Oonneli; Phiilipa Chen; Fel An; Maltezos, Geor^ 

( GSJBW ); Trades 
Cc: Hammatt, Julie 

Subject; BASIS YIELD ALHA MARGIN CALL 25 APR 07 
HeRo, 

we are exposed by USD 3,200,000 today - ptease see attached 
for trade details and advise If you are able to meet our call. 


D<ani<aefoH hw f^nlHman .*?ar:h.n 


GS MBS-E-002003109 
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From: 

Sent: 

To; 

Subject: 


Sharma. Nityanand 
Wednesday. May 1 6. 2007 9:24 AM 
Lehman, David A.; ficc-^xxlo 
RE; YId tables 


Attachments: nmberwif I, Price-DM Table OS-1 6-^07.xls 


Attached is a price DM table for Timberwoif I. 



Tlmbevrolf I, 
Price-OM Tatte 0... 


Fnmi: L^rran, David A. 

Sent:' Wednesday, May 16, 2007 6:41 AM 

To: flcc-spcdo 

Subject: YId tables 

WcHJId it be possible to get px/dm tables for the followng positions: 

TWOLF A2 Centered @ +500 DM, up and down 10 pts by 2 pi Increments 
TWOLF B Centered @ +750 DM, up and down 10 pts by 2 pt Increments 

PTPLS A 1 Centered @ +250 DM, up and down 5 pts by 1 pt increments 

PTPLS A2 Centered @ +400 DM, up and down 10 pts by 2 pt increments 
PTPLS B Centered @ +600 DM. up and down 10 pts t^ 2 pt Increments 


Goldman, Sachs & Co. 

85 Broad Street 1 New York, NY 10004 

Tel: 212-902-2927 I Fax; 212-493-9681 I Mob:917J 

e-mail: david.ldtman@gs.oom 

Goldman 

Sitchs 

David Lehman 

Fixed Income, Cunency & CommocUties 


— - Redacted by the Fenoaneoi 

SabcwODmcf liiv<id8»*wM 


DisclBimer: 

This material has been pr^ared specincally for you by the Goldman Sachs Fixed Income Structured Product Group (SPG) 
Trading Desk and is not the product of Fixed Income Elesearch. We are not soliciting any action based upon this material. 
Opinions exfvessed are our preenl Clintons only. The material is based upon public information which we consider reliable, 
but we do not represent that it is accurate or complete, and it should not be relied upon as such. Additionally, the material is 
based on certain facia's and assumptions as the SPG Trading Desk may in its absolute discreiioi have cxxisideaed apprqTriate. 
There can be no assurance that these factors and assumptions are accurate or complete, that estimated returns cr projections can 
be realized, or that actual returns or results will not be materially different than those presented. Certain transactions, including 
those involving ABS, CMBS, and CDOs, may give rise to subst^itial risk and are not suitable for all investors. The SPG 
Trading Desk may have accumulated long or short positions in, and buy or sell, the securities that are the basis of this analysis. 
The SPG Trading Desk does not undotake any obligation to update this material. 


Permanent Subcommittee on Investigations 


Wall Street Tlte Financial Crisis 
Report 


GS MBS-E-00181022 
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Permanent Subcommittee on Investigations 

Document originally produced in excel fonnat; refonnatted/margins 
modified for readability and printing purposes by the Subcommittee. 
Origin^ document' retained in the Subcommittee files. 
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Timberwolf I. Ltd 


Puyu re oa 

Subc nmm"" "" 




Price/DM Table 


Class A2 


“Bra — 

Price 

71.65% 

7.78% 

73.65% 

7.18% 

75.65% 

6.61% 

77.65% 

6.05% 

79.65% 

5.52% 

81.65% 

5.00% 

83.65% 

4.50% 

85.65% 

4.01% 

87.65% 

3.54% 

89.65% 

3.08% 

91.65% 

2.63% 


Class B 


Bra 

Price 

62.68% 

10.52% 

64.68% 

9.87% 

66.68% 

9.24% 

68.68% 

8.64% 

70.68% 

8.06% 

72.68% 

7.50% 

74.68% 

6.96% 

76.68% 

6.44% 

78.68% 

5.94% 

80.68% 

5.45% 

82.68% 

4.97% 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Montag, Tom 

Wednesday. June 13, 2007 9:06 PM 
Lehman, David A. 

SparKs, Daniei L; MuHen, Donald 

RE; Basis - done on 50mm Twolf AAA and 50mm Twolf AA in CDS format 


Original Message 

From; Lehman, David A. 

Sent: Thursday, June 14, 2007 10:06 AM 
To: Montag, Tom 

Cc: Sparks, Daniel L; Mullen, Donald 

Subject: Re: Basis - done on SOrnm Twolf AAA and SOnsn Twolf AA in CDS format 
If u assume cds - cash, we have 99inm Twolf AAAs and 57flim AAs in cash bond left 


David A. Lehman 
Goldman, Sachs 4 Co. 

05 Broad Street t New York, NY 10004 
Tel: 212-902-2927 t Fax; 212-902-1691 
e-mail: david.lehinan8gs.com 


Redacted by the Permanent 
Sobcoramittee on Invcet^tioss 


Original Message — 

From: Montag, Tom 
To: Lehman, David A. 

Cc: Sparks, Daniel L; Mullen, Donald 
Sent: Wed Jun 13 21:02:19 2007 

Subject: RE: Basis - done on SOmra Twolf AAA and SOiran Twolf AA in CDS format 

how much is left of each now? 

— — -Original Message— -- 
From: Lehman, David A. 

Sent: Thursday, June 14, 2007 10:00 AM 
To: Montag, Tom 

Cc: Sparks, Daniel L; Mullen, Donald 

Subject: Re: Basis - done on SOtran Twolf AAA and 50mm Twolf AA in CDS format 
$65 


David A. Lehman 
Goldman, Sachs S Co. 

85 Broad Street j New York, NY 10004 
Tel: 212-902-2927 ! Fax; 212-902-1691 

e-mail: david. lehmanSgs > com 



Permainet Subcomroittte on Invcrtigitions 


Confidential Treatment Requested by Golc 


Wall Street <6 The Financial Crisis 
Report Footnote #2417 


GS MBS-E-001 914580 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 


PO 00000 
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Original Message 

From: Montag, Tom 
To; Lehman, David A. 

Sent: Wed Jun 13 20:10:28 2007 

Subject: Re: Basis - done on SOmm Twolf AAA and SOrnin Twolf AA in CDS format 

Where did we have AA marked? 

Original Message 

From: Lehman, David A. 

To; Montag, Tom 

Cc: Sparks, Daniel L; Mullen, Donald 
Sent: Wed Jun 13 05:25:19 2007 

Subject: Re: Basis - done on 50Rim Twolf AAA and SOmrn Twolf AA in CDS format 

Basis Capital is an AU5 ^Sydney) account which has been both a CDO buyer and CDO 
issuer/sponsor 

They ate big and real in the sector 

Trading prices imply appr 84 on the AAAs and 76 on the AAa- assuming Obp cash/cds basis 

Acct wanted to trade in CDS b/c of the term "funding" GS is supplying through buying 
protection vs, taking the month-to-month financing risk in the repo market if they owned 
the bonds 

He pushed them towards cash but this was their preferred format 


David A. Lehman 
Goldman, Sachs fi Co. 

85 Broad Street ( New York, NY 10004 
Tel; 212-902*2927 ) Fax: 212-902-1691' 

e-mail: david.lehinanilgs.com 


■ Redacted by the Permanent 
Subcomnittec on investigations 


Original Message — - — 

From! Montag, Tom 
To: Lehman, David A. 

Sent: Wed Jun 13 05:15:59 2007 

Subject: Re: Basis - done on SOmm Twolf AAA and SOmm Twolf AA in CDS format 
Is it from basis? I don't know them 

Why would they write protection vs buying the underlyer What price does this imply 

Original Message 

From: Lehman, David A. 

To: Swenson, Michael; Mullen, Donald; Btafman, Lester R; Sparks, Daniel L; Montag, Tom 
Sent: Wed Jun 13 04:14:54 2007 

Subject: Basis - done on 50mm Twolf AAA and 50inm Twolf AA in CDS format 

Great job by geotge maltezos - we have bot 50iito of TWOLF AAA protection 6 450 and 50iran of 
TWOLF AA protection S 650, fixed cap w/ implied writedown 


2 
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From: 

Sent: 

To: 

Cc: 

Subject 


Tks David. 

I have been exchanging messages with Stuart Fowler over the last hour or so. 

Indeed they need to be synched with 6S on such issues. He claims we have marked point 
pleasant down 3 times since they bought the bonds. I believe he is mistaken. I feel I have 
been progressing things, to get to a resolution, but not officially there as yet. I have 
oferred them time on the phone with you/trading to clariffy all but no word back from 
Stuart. Its now 103.0pm here. 

Let’s get the final legal issue (re isda) resolved and hit them back. 


Rgds 

George 


George Haltezos 
Structured Asset Solutions 



Original Message 

From; Lehman, David A. <david.lehman8g3.com> 

Toi Maltezos, George; Egol, Jonathan M - 6S 

Ccj Chaudhary, Omar J - GS; Bohra, Bunty B - 6S; Sparks, Dan L - 6S 
Senti Tue Jun 12 2l!2l!58 2007 
Subject: Re: Point Pleasant mack 

They need to be comfortable with their mark 

Hkt has moved since their purchase, as evidenced by the pricing we r showing them on the 
offered side of the timberwolf AAA and AA 

I am happy to get on the phone and discuss 

Should be no disconnect here b/w basis and the desk 



MaKezos, George (GSJBW) 

Tuesday, June 12, 2007 8:31 AM 
Lehman, David A.; Egoi, Jortathan 
Chaudhary. Omar; Bohra, Bunty; Sparks, Daniel L 
Re: Point Pleasant mark 
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Original Message 

From; Maltezos, George { GSJBW ) 

To: Lehman, David A.; Egol, Jonathan 
Cc; Chaudhary, Omar; Bohra, Bunty 
Sent: Tue Jun 12 06:47:39 2007 
Subject: FW: Point Pleasant mark 

For Mr. Lehman..,. tks 


From; Maltezos, George 

Sent; Tuesday, 12 June 2007 8:46 PM 

To: ‘Stuart Fowler' 

Cc: John Murphy; Sahil Sachdev 
Subject: RE: Point Pleasant mark 


Stuart •“ I assure you no foul here. 


You bought these bonds at 1200dm / 81.75 dollar price on April 19 and the 75 mark for end- 
May is the first adjustment we've made since you bought the bonds. 


I can also confirm we traded an original large block at lOOOdm/88 . 33 dollar price at time 
of pricing the deal (April 10) . 


At just a week after the official pricing of the Pt Pleasant deal, we deemed 1200dm to be 
fair 5 reasonable - reflecting a "fair a reasonable" premium for the lack of liquidity for 
a block trade, and I can assure you each of John Niblo, Pan Sparks & I sincerely 
appreciated your support. 


I want to offer you some 1-on-l time with the trading desk at your earliest convenience to 
walk through their trading activities and how the MTM movements have been reflected. This 
can also be used to discuss the Timberwolf paper. 


Please let me know how I can help address these issues. 


George Maltezos, CFA 

Executive Director 

Head of Structured Asset Solutions 

\G/;' ■ 

■ GS MBS-E-001912399 
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Telephone 612 9320 1431 

Facsimile 612 9320 1222 

Mobile 61 iSHHHBBMVI 

<mailto s george .maltezosSgs jbw. com> george. maltezosSgs jbw. com 
<http; //www.gs jbw.coin/> v#ww.gsjbw. com 


From: Stuart Fowler (mailto: 5 fowlerSbasiscap.com. au} 

Sent; Tuesday, 12 June 2007 7:41 PM 

To: Maltezos, George 

Cc; John Murphy; Sahil Sachdev 

Subject: Re: Point Pleasant mark 


George why is this happening each month? 

Did we buy the bonds over a GS mark and that keeps caning back at us? 

Is there some sort of Internal price wedge between us, GS NY and through you? 

1 need to be very clear on this and are we going to see a similar problem on timberwolf? 
Stuart 


Stuart Fowler 
Managing Director 
Basis Capital 
Disclaimer: 

This message is subject to the Disclaimer on 
http://www.basiscap.com. au/emaildisclaimer .htm 


From; Sahil Sachdev [mailto : ssachdev@basiscap.com. au3 
Sent; Tuesday, 12 June 2007 5:47 PM 
To: Maltezos, George 

Cc: Carrett, Paul; John Murphy; Chris Collins; Peter Dobson 
Subject: Point Pleasant mark 


Hey GM, 

Our Point Pleasant bonds have been marked down from a purchase price of 81.7 to 75 {for 
month end marks and for margin call). 

Considering we just bought this, why the significant move?! 

Also what should we do about the margin call whist this issue is pending? 


f ^ 


GS MBS-E-001912401 
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Regards, 

Sahil Sachdev 

Structured Credit 

Level 37, Gateway Building, 

1 Macquarie Place 
Sydney, Australia 
' + 61 2 8234 5513 

. S5achdev@basiscap.coin.au <iDailtotssachdev6basiscap,coin.au> 
www.basiscap.com. au <http://www.basl3cap.com. au/> 

Disclaimer: 

The information contained in this email may be confidential and/or privileged. If you are 
not the Intended recipient, you are prohibited from using, disclosing, copying ox 
distributing the information in or attachments to this email in any way. Internet 
communications are not secure and therefore Basis Capital does not accept legal 
responsibility for the contents of this message. Although Basis Capital operates anti- 
virus programmes, it does not accept responsibility for any damage whatsoever that is . 
caused by viruses being passed. 


Please note that Goldman Sachs JBWere makes in^ortant disclosures of its interests at 
http :/ /WWW. gsjbw. com/Disclosures 

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER 

Goldman Sachs JBWere Pty Ltd and its related entities distributing this document and each 
of their respective directors, officers and agents ("Goldman Sachs JBWere Group") believe 
that the information contained in this document is correct and that any estimates, 
opinions, conclusions or recommendations contained in this document are reasonably held or 
made as at the time of compilation. However, no warranty is made as to the accuracy or 
reliability of any estimates, opinions, conclusions, recoinnendations (which may change 
without notice) or other information contained in this document and, to the maximum extent 
permitted by law, Goldman Sachs JBWere Group disclaims all ' liability and responsibility 
for any direct or indirect loss or damage which may be suffered by any recipient through 
relying on anything contained in or omitted from this document. This document is for the 
Intended recipient only and is provided on the condition that you keep it confidential and 
do not copy or circulate it in whole or in part. 

No .part of this document may be reproduced without the permission of Goldman Sachs JBWere 
Group. 

Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs 
JBWere Group does not represent or warrant that any attached files are free from computer 
viruses or other defects. 

Any .files provided may only be used on the basis that the user assumes all responsibility 
for any loss, damage or consequence resulting directly or indirectly from theii use. The 
liability of the Goldman Sachs JBWere Group is limited in any event to either the resupply 
of the attached files or the cost of having the attached files resupplied. All reasonable 
efforts are made to prevent dissemination of viruses through the electronic portal. 

Copyright in this document is owned by 

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 097, AFSL 
243346. 

All rights reserved. 

If you do not wish to receive future consnunications of this nature, you can unsubscribe by 
going to: 

http ://www.gsjbw. com/ ?p*Unsubscribe <http;//www. gsjbw.com/? 
p=Un5ubscribe&S»geotge.maltezos@gs jbw. com> SS*george.nialtezos@gs jbw. com. 

If you require any further information regarding our SPAM policy, please email span- 
officer@gsjbw.com. 

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534 
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From: aeofae.maltezosaagbw.mm 

To: sfbwterabaslmo.coiti.aii 

immllYete5ig ae,com.3u: ssa[}::te»abaasan.cfim.a.> 
Sut^ect: Re: Point Pleasant marie 


Ok. It is my understanding it only got marked down once, but this should be easy to clear up, 

I want to be constructive Stuart. I know its getting late, and I apologise for chewing up your evening. 

I still think a conversation with the trading desk should dariffy all. Let me know when It suits you to do 
this call. 


I am at your disposal. 


George Maltezos 
Structured Asset Solutions 
Tel: 612 9320 1431 
Mob: 61MHMHB 

Original Message 

From: Stuart Fowler <sfowler@basiscap.com.au> 

To: Maltezos, George 

Cc; John Murphy <imurphy@basiscap.com.au>; Sahil Sachdev <ssachdev®baslscap.com.au> 
Sent: Tue Jun 12 21:42:56 2007 
Subject: Re: Point Pleasant mark 


■ ■ Rtdacttd by the Permanent 
Subcunmltlec on Inveet^lionl 


We saw a reval In the first week of buying them - down - then April month end and now May month 
end, - 1 recall each Hme taking the bonds under 90. 

Maybe the Basla guys can confirm this? 


Stuart Fowler 
Managing Director 
Basis Capital 
Oisclalmer: 

This message is subject to the Disclaimer on httD://www.basiscaD.com.au/emaildisrlalmpr hrm 


Original Message — 

From: Maltezos, George <george.maltezo5@gsjbw.Eom> 

To: Stuart Fowler 

Cc; John Murphy; Sahil Sachdev 

Sent: Tue Jun 12 21:30:04 2007 

Subject: Re: Point Pleasant markfMBMaaaBHBBaM 


Permanent Subcotnmitteg on Investigattona 


Wall Street & The Financial Crisis 
Report Footnote #2419 


IS ■ 
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rm not sure I understand what you mean by 3 times since you bought the bonds, point pleasant BBB 
have been marked down once since you've bought....reflecting overall softness In the market. 


I want to resolve this Stuart. 


We don't want to have a disconnect between Basis and GS. Lef s do a call with our trading desk. Ok? 
This can happen now if you are free, or first thing in the morning. 


Let me know how we can resolve. 


George Maltezos 
Structured Asset Solutions 
Tel: 612 9320 M31 
Mob: 


Redacted by tbe Penaaaeat 
Subooanittee on InvestifatliMis 


Original Message 

From: Stuart Fowler <sfowler@baslscap.com.au> 

To: Maltezos, George 

Cc: John Murphy <jmurphy@basiscap.com.au>; Sahll Sachdev <ssachdev@baslscap.com.au> 
Sent: Tue Jun 12 21:11:33 2007 
Subject: Re: Point Pleasant mark 


Why have we seen this happen 3 times now since buying them at 'fair* price? 

Surely the market has generally improved - not backed up 6 points - every time we get to a pricing 
date? 

I am still not convinced nor happy. 


Stuart Fowler 
Managing Director 
Basis Capital 
Disclaimer: 

This message Is subject to the Disclaimer on httn://www.basiscaD.com.au/emaildisclalmer.htm 
Original Message 

From: Maltezos, George <george.maltezos@gsjbw.com> 

To: Stuart Fowler 

Cc: John Murphy; Sahil Sachdev 
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Sent: Tue Jun 12 20:‘t5;31 2007 
Subject; RE: Point Pleasant mark 

Stuart - 1 assure you no foul here. 


You bought these bonds at 1200dm / 81.75 dollar price on April 19 and the 75 mark for end-May is the 
first adjustment we've made since you bought the bonds. 


I can also confirm we traded an original large block at lOOOdm/88.33 dollar price at time of pricing the 
deal (April 10). 


At just a week after the official pridng of the Pt Pleasant deal, we deemed 1200dm to be fair 8i 
reasonable - reflecting a "fair & reasonable" premium for the lack of liquidity for a block trade, and I 
can assure you each of John Niblo, Dan Sparks & I sincerely appreciated your support. 


1 want to offer you some 1-on-l time with the trading desk at your earliest convenience to walk 
through their trading activities and how the MTM movements have been reflected. This can also be 
used to discuss the Tlmberwolf paper. 


Please let me know how I can help address these issues. 


gm 


George Maltezos, CFA 

Executive Director 

Head of Structured Asset Solutions 


Telephone 612 9320 l‘t31 

Facsimile 612 9320 1222 
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Mobile 61 -WS 189 116 

george.maltezos@gsjbw.com < mailto: aeorae.maltezosgiQSibw.com > 
www.gsjbw.com <httB;//www.asiiBii.cenU> 


From; Stuart Fowler [roailtoisfoMierPibasiscag.com.au] 

Sent: Tuesday, 12 lune 2007 7;41 PM 

To; Maltezos, George 

Cc; lohn Murphy; Sahil Sachdev 

Subject: Re: Point Pleasant made 


George why is this happening each month? 

Did we buy the bonds over a GS made and that keeps coming back at us? 

Is there some sort of Internal price wedge between us, GS NY and through you? 

1 need to be very dear on this and are we going to see a similar problem on Hmberwolt? 
Stuart 


Stuart Fowler 
Managing Director 
Basis Capital. 

Disdalmer: 

This message is subject to the Disclaimer on httD://www.basiscap.com.au/emaildisclalmer.htm 

— Original Message 

From: Sahil Sachdev 

To; Stuart Fowler 

Sent; Tue lun 12 18:14:21 2007 

Subject; Fw: Point Pleasant mark 

FYI 

Sahil Sachdev ^ 

it.' 
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Basis Capital 
Disclaimer: 

This message is subject to the Disclaimer on httn://www.ha5iscan.com.au/em3llrilsdalmer.hlm 
- — Original Message 

From: Maltezos, George <george.maltezos@gsjbw,com> 

To: Sahil Sachdev 

Cc: Carrett, Paul <paul.carrett@igs)bw.com>; John Murphy; Chris Collins; Peter Dobson 
Sent: Tue Jun 12 18:11:09 2007 
Subject: RE: Point Pleasant mark 

Hi Sahil - there has certainly been further softening in the market since the Point Pleasant trade was 
put on 8 weeks ago. We have Infact traded some Point Pleasant BBSs at this level in the last 2 weeks, 
as compared to much worse levels we are hearing/seeing being done In the market on other AA- 
CDOsqd deals. This is regarded consistent with the marked down Timberwolf paper, and the current 
offer (to Basis) at ~84% (for AAAs) and ~77% (for AAs). 


I hope this is helpful. 


TVs, 

George 


George Maltezos, CFA 

Execubve Director 

Head of Structured Asset Solutions 


Telephone 612 9320 1431 

Facsimile 612 9320 1222 

Mobile 61 

george,maltezos@gsjbw.com < mailto:aeoroe.maltezosiaigsibw.com > 
www.gsjbw.com < http://www. osibw.com/> 


Rttfacttd by tbt PnmiiMiit 
SubcMBmitttf m Invcitigatioai 
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From: Sahil Sadidev [mailtQ:s?gchdgviaii)a5iscap,com,8u] 
Sent; Tuesday, 12 June 2007 5:47 PM 
To; Maltezos, George 

Cc: Garrett, Paul; John Murphy; Chris Collins; Peter Dobson 
Subject; Point Pleasant mark 


HeyGM, 


Our Point Pleasant bonds have been marked down from a purchase price of 81.7 to 75 (for month end 
marks and for margin call). 


Considering we just bought this, why the significant move?! 


Also what should we do about the margin call whist this issue is pending? 


Regards, 


Sahil Sachdev 


Structured Credit 
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Level 37, Gateway Building, 


1 Macquarie Place 


Sydney, Australia 
’ + 6t 2 8234 5513 

. s 5 achdev@basiscap.com.au < mailto:ssachdev@basi5e30.com.au > 
www.basiscap.com.au < htto://www.baslscaD.com.au/ > 

Disclaimer; 

The Informabon contained in this email may be confidential and/or privileged. If you are not the 
intended recipient, you are prohibited from using, disclosing, copying or distributing the information In 
or attachments to this email in any way. Internet communications are not secure and therefore Basis 
Capital does not accept legal responsibility for the contents of friis message. Although Basis Capital 
operates anti-virus programmes, it does not accept responsibility for any damage whatsoever that Is 
caused by viruses being passed. 


Please note that Goldman Sachs IBWere makes important disclosures of its interests at 
htto://www.o sibw.com/DisclQsures 

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER 

Goldman Sachs JBWere Pty Ltd and its related entities distributing this document and each of their 
respective 

directors, ofRcers and agents ("Goldman Sachs JBWere Group") believe that the information contained 
In this 

document Is correct and that any estimates, opinions, conclusions or recommendabons contained in this 
document are reasonably held or made as at the bme of compilabon. However, no warranty Is made as 
to 

the accuracy or reliability of any esbmates, opinions, conclusions, recommendabons 

(which may change without notice) or other Informabon contain^ In this document and, to the 

maximum 

extent pemnitted by law, Goldman Sachs JBWere Group disclaims all liability and responsibility for any 
direct or Indirect loss or damage which may be suffered by any recipient through relying on anything 
contained In or omitted from this document. This document Is for the intended recipient only and Is 
provided on the condition that you keep it confidential and do not copy or circulate it in whole or In 
part. 

No part of this document may be reproduced without the permission of Goldman Sachs JBWere Group. 
Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs JBWere 
Group 
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does not represent or warrant that any attached files are free from computer viruses or otha- defects. 
Any files provided may only be used on the basis that the user'assumes all responsibility for any loss, 
damage or consequence resulting directly or indirectly from their use. The liability of the 
Goldman Sachs JBWere Group is limited in any event to either the resupply of the attached files or 
the cost of having the attached files resupplied. All reasonable efforts are made to prevent 
dissemination of vinjses through the electronic portal. 

Copyright in this document Is owned by 

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 897, AFSL 
243346. 

All rights reserved. 

If you do not wish to receive future communications of this nature, you can unsubscribe by going to: 
h ttD://www,qsibw.cpm/?D=Unsubscribe8iS=aeoroe.maltezo5@qsibw.com . 

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw.com. 

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534 

Please note that Goldman Sachs JBWere makes important disclosures of its Interests at 

iittp;//ymw,gsibw..cgai/J3i5.clssures 

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER 

Goldman Sachs JBWere Pty Ltd and Its related entities distributing this document and each of their 
respective 

directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information contained 
in this 

document Is correct and that any esUmates, opinions, conclusions or recommendations contained in this 
document are reasonably held or made as at the time of compilation. However, no warranty is made as 
to 

the accuracy or reliability of any estimates, opinions, conclusions, recommendations 

(which may change without notice) or other information contained In this document and, to the 

maximum 

extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and responsibility for any 
direct or indirect loss or damage which may be suffered by any recipient through relying on anything 
contained In or omitted from this document. This document is for the intended recipient only and is 
provided on the condibon that you keep it confidential and do not copy or circulate it in whole or in 
part. 

No part of this document may be reproduced without the permission of Goldman Sachs JBWere Group. 
Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs JBWere 
Group 

does not represent or warrant that any attached files are free from computer vioises or other defects. 
Any files provided may only be used on the basis that the user assumes all responsibility for any loss, 
damage or consequence resulting directly or Indirectly from their use. The liability of the 
Goldman Sachs JBWere Group is limited in any event to either the resupply of the attached files or 
the cost of having the attached files resupplied. All reasonable efforts are made to prevent 
dissemination of vinjso through the electronic portal. 

Copyright In this document is owned by 

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 006 797 897, AFSL 
243346. 

Ail rights reserved. 

If you do not wish to receive future communications of this nature, you can unsubsalbe by going to: 
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httD://www.qsibw,CQm/?D=Unsubscribe&S=cieQrQe.malte2os!a>asil>w.com . 

If you require any further Information regarding our SPAM policy, please email spam-officer@gsjbw.com. 
Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534 


Please note that Goldman Sachs JBWere makes important disclosures of its interests at 

baBu(/iam6asitM.cam/t3iKlosute5 

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER 

Goldman Sachs JBWere Pty Ltd and its related entitles distributing this document and each of their 
respecUve directors, officers and agents ("Goldman Sachs JBWere Group") believe that the Information 
contained In this document is correct and that any estimates, opinions, conclusions or recommendations 
contained in this document are reasonably held or made as at the time of compilation. However, no 
warranty is made as to the accuracy or reliability of any estimates, opinions, conclusions, 
recommendations (which may change without notice) or other information contained in this document 
and, to the maximum extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and 
responsibility for any direct or Indirect loss or damage which may be suffered by any recipient through 
relying on anything contained in or omitted from this document. 

This document is for the intended recipient only and is provided on the condition that you keep it 
confidential and do not copy or circulate it in whole or in part. No part of this document may be 
reproduced vdthout the permission of Goldman Sachs JBWere Group. Copyright in this document is 
owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sachs JBWere Group does not represent or 
warrant that any attached files are free from computer viruses or other defects. Any files provided may 
only be used on the basis that the user assumes all responsibility for any loss, damage or consequence 
resulting directly or Indirectly from their use. The liability of the Goldman Sachs JBWere Group Is limited 
In any event to either the resupply of the attached files or the cost of having the attached files 
resupplied. All reasonable efforts ate made to prevent dissemination of viruses through the electronic 
portal. 

Copyright in this document is owned by Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere 
Pty Ltd, ABN 21 006 797 897, AFSL 243346. 

All rights reserved. 

If you do not wish to receNe future communications of this nature, you can unsubsaibe by going 
to: http://www.gsibw.iam/?B=ynsubscribeikS=georoe.fnalteii8s@95)bw,com . 

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw.com. 

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534 


Please note that Goldman Sachs JBWere makes important disclosures of its interests at 
httD://www.QSlbw.com/Disclosures 

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER 

Goldman Sachs JBWere Pty Ltd and its related entitles distributing this document and each of their 
respective directors, officers and agents ("Goldman Sachs JBWere Group") believe that the information 
contained in this document is correct and that any estimates, opinions, conclusions or recommendations 
contained in this document are reasonably held or made as at the time of compilation. However, no 
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warranty is made as to the accuracy or reliability of any estimates, opinions, conclusions, 
recommendations (which may change without notice) or other informabon contained In this document 
and, to the maximum extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and 
responsibility for any direct or Indirect loss or damage which may be suffered by any recipient through 
relying on anything contained In or omitted from this document. 

This document Is for the Intended recipient only and Is provided on the condition that you keep it 
confidential and do not copy or circulate it in whole or in part. No part of this document may be 
reproduced without the permission of Goldman Sachs JBWere Group. Copyright in this document is 
owned by Goldman Sachs JBWere Pty Ltd. The Goldman Sadis JBWere Group does not represent or 
wamant that any attached files are free from computer viruses or other defects. Any files provided may 
only be used on the basis that the user assumes all responsibility for any loss, damage or consequence 
resulting directly or Indirectly from their use. The liability of the Goldman Sachs JBWere Group is limited 
in any event to either the resupply of the attached files or the cost of having the attached tiles 
resupplied. All reasonable efforts are made to prevent dissemination of viruses through the electronic 
portal. 

Copyright in this document Is owned by Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere 
Pty Ltd, ABN 21 006 797 897, AFSL 243346. 

All rights reserved. 

If you do not wish to receive future communications of this nature, you can unsubsaibe by going 
to: h ttg//Mvm.9aizm.cDm/?p=Unsub5cribe6iS=geQroejiialtezos gi osibv<.t:oni ■ 

If you require any further information regarding our SPAM policy, please email spam-officer@gsjbw,com. 

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534 
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From; Maltezos, George { GSJBW ) 

Swit: Tuesday, June 12, 2007 6:27 AM 

To: Lehman, David A.; Ego!, Jonathan 

Cc: Chaudhary, Omar 

Sub|ect: for David Lehman 

Basis questioning the 75 mark on their Pt Pleasant BBSs. 

As you know they bought 15mm at 81.75 (1200dm) and Mariner bought 11mm at 88.33(1 000dm). 

I am curious -where did you trade the last 6mm? (there ware 32mm in the BBB class) 

Does the 75 mark reflect actual tradirtg or overall softness in the m^at? 

! know you had indicated 70 was more like the number. 

I would really appreciate your urgent attention here as Basts are crying foul. ..we may ne^ to get on the phone with them 
NOW 


Tks, 

Gm 

+61 403 189 116 


RcdMUd Ac PereiMeBt 
SobeoanbttcoB iBTCstiptkNn 


George Meitezos, CFA 
Executive Director 
Head of Structured Asset Solutions 
TelephorK 612 9320 1431 

Facsimile 612 9320 1222 



WWW.QSltiW.CQm 


Fixed IrtMme, Currency and Commodities 
Goldman Sachs JBWere Ply Ltd 

Level 48 

Governor ^Ifip Tower 
1 Farrer Place 
Sydney NSW 2000 
Atstraiia 


Risk Factors; An investment in the securities presents certain risks, please see the Preliminary Offering 
Circular for a description of certain risk factors. 


Disclaimer: This material has been prepared specifically for you and contains indicative terms only. AM 
material contained herein, Including proposed terms and conditions are for discussion purposes only. 
Finalized terms and conditions are subject to further discussion and negotiation. Goldman Sachs shall 
have no (iabiiity, contingent or otherwise, to the user or to third parties, for the quality, accuracy, 
timeliness, continued availability or completeness of the data and information. Goldman Sachs does not 
provide accounting, tax or legal advice; such matters should be discussed with your advisors and or 
counsel. In addition, we mutually agree that, subject to applicable law, you may disclose any and ail 
aspects of this materlai that are necessary to support any U.S. federal Income tax benefits, without 
Goldman Sachs imposing any limitation of any kind. 

This communication shai! not constitute an offer to sell or the solicitation of an offer to buy nor shall there 
be any sale of these securities in any State in which such offer, solicitation or sale would be unlawful prior 
to registration or qualification under the securities laws of any such State. These securities are being 
offered by the issuer and represent a new financing. A final prospectus relating to these securities may be 
obtained from the offices of Goldman, Sachs & Co., 85 Broad Street, New York, NY 10004. 


E nent SubcoBiinlnw pw InvwtigitioiW 
Street & The Financial Crisis 
Regor^ootnot^f2419^^^ 

Contidential Treatment Requested by Go 


IC : 
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From; Rothery, Simon ( GSJBW ) 

Sent; Wednesday, June 1 3, 2007 7:1 1 AM 


To: Maltezos, George ( GSJBW); Spaite, Daniel L; Lehman, David A. 

Cc: Egol, Jonathan; Bohra, Bunly; Case, Benjamin 

Subject; Re: URGENT: Basis 


Awesome job George 

Original Message 

Froms Maltezos, George 

To: Sparks, Dan L - GS; Lehman, David A - GS 

Cc: Egbl, Jonathan M - GS; Bohra, Bunty B - GS; Rothery, Simon; Case, Benjamin C - GS 
Sent: Wed Jun 13 18:09:59 2007 
Subject; REz URGENT: Basis 

We are donel 

I have just spoken to Stuart Fowler. 
lOOram trade is confirmed with Basis. 

Thank you to all for your enormous focus i help to get this trade over the line. 

Tks, 

George 

Original Message — - — 

From: Sparks, Daniel L [mailto:dan.spark30gs.coml 
Sent: Wednesday, 13 June 2007 10:38 AM 
To; Maltezos, George; Lehman, David A - GS 
Cc: Egol, Jonathan M - GS; Bohra, Bunty B - GS 
Subject: Re: URGENT: Basis 

Let me know if you need help tonight - or feel free to wake up the boys in spain. I’d love 
to tell the senior guys on 30 at risk comm Wednesday morning that you moved lOOram 


-• Original Message — — 

From: Maltezos, George { GSJBW } 

To: Sparks, Daniel L; Lehman, David A. 

Cc: Egol, Jonathan; Bohra, Bunty 
Sent: Tue Jun 12 16:58:03 2007 
Subject: RE: URGENT: Basis 

Dan ' from what I can tell, we have credit & legal approvals in place. 

We will document under Long Form Confo. 

1 have sent to Basis an update of all the trade details i will look to execute today for 
16/June settlement. 

The only pending issue is related to Point Pleasant macks and helping them get comfortable 
with this. 

I will post you on any & all updates. 

George 

612 9320 1431 


—Original Message- 


Confidential Treatment Requested by Goldr 


Ptrnmwnt 


fVall Street <£ Jfte Fittanclal Crisis \ 

^JJortFootnote««4 


GS MBS-E-002006149 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00459 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




456 


Footnote Exhibits - Page 4527 

From: Sparks, Daniel L [inailto:dan.sparks@gs.cora] 

Sent; Wednesday, 13 June 2007 0s 32 AM 

to: Maitezbs, George; Lehman',’ David A' - GS 7 Purswan-i, -Hema- — GS — - - 

Cc: Egol, Jonathan M - GS; Chan, Joanna - GS; Koblihova, Olga - GS 
Subject: RE; URGENT: Basis 

How’s it going 

Original Message 

From: Maltezos, George ( GSJBW ) 

Sent; Tuesday, June 12, 2007 4;58 PM - 

To: Lehman, David A.; Purswani, Heraa 

Cc: Egol, Jonathan; Chan, Joanna; Koblihova, Olga “ GS; Sparks, Daniel L 
Subject; RE; URGENT: Basis 

Hema, 

As you know, this language is standard for Basis on all their ISDAs, including the one we 
currently have with their other fund. 

This language is a "must have" for Basis. They will not sign an ISDA otherwise. To give 
you an idea, this point was negotiated for about 3 months last year. 

Given the above, and David’s comments below, the only solution I see is to trade under 
Long Form Confirmation. 

Can we pis move forward on that basis please? 


Rgds , 

George 

612 9320 1^31 


———Original Message—— 

From: Lehman, David A. {mailto:david.lehman0gs.com) 

Sent; Wednesday, 13 June 2007 2;29 A.M 
To; . Purswani, Hema > GS 

Cc: Egol, Jonathan K - GS; Maltezos, George; Chan, Joanna GS; Koblihova, Olga - GS; 
Sparks, Dan L - GS 
Subject; Re: URGENT: Basis 

We I fine with the below language for the current trades, but not sure we want to commit 
to this language for the ISDA 0 this time 

Can we carve these trades out and document under a LFC? 

George, can u also pis push the client to agree to standard MQ where they get unwound @ 
the appropriate side of the mkt? If not, as stated, we agree to the mid language for 
these trades, but need to think abt it more for the ISDA. 


by the PemaatHt 
SofcwanBiwct on invcsUgstioiis 


David A. Lehman 
Goldman, Sachs i Co. 

05 Broad Street ( New York, NY 10004 
Tel: 212-902-2927 ) Fax; 212-902-1631 



r.nnfidftnfiaj Treatment Reauested by Goldman Sachs 
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e-maili david.lehman0gs.com 



Original Message 

Ftoms Purswani, Hema 
To: Lehman, David A. 

Cc: Egol, Jonathan; Maltezos, George { GSJBW ); Chan, Joanna; Koblihova, Olga 
Sent: Tue Jun 12 11:31:27 2007 
Subject: URGENT: Basis 

David, 

I refer to the below correspondence re: the ISDA with Basis Yield Alpha Fund (Master), and 
your email which George has )clndly forwarded to us for reference. 

As we understand that this ia fairly urgent for tomorrow morning Sydney time, in order to 
facilitate the process, we would just like to clarify that the Market Quotation applied in 
the existing ISDA with Basis Pac-Rim and also for this Fund is not the standard MQ per 
1992 ISDA, but the amended version of MQ (copied below for your reference) . I also attach 
for your reference the previous discussions about this from late last year. 

"The Market Quotation will apply; provided that where ah Early Termination Date is 
designated due to the occurrence of any Additional Termination Event, any quotation from a 
Reference Naricet-maker shall be a Mid-market Quotation. For these purposes, a "Mid-market 
Quotation” 

means a quotation from a Reference Market-maker that has been adjusted to exclude any 
spread; provided that, if the Reference Market-maker will not reveal the spread included 
in its quotation, the Calculation Agent shall determine the appropriate adjustment in good 
faith and a commercially reasonable manner." 

Accordingly, we would appreciate if you could kindly confirm that you are OK with the 
above amended version of Market Quotation to apply for the ISDA with Basis Yield Alpha 
Fund (Master) as well. 

Many thanks, Hema 


Goldman Sachs (Asia) L.L.C. 

66/F Cheung Kong Canter j 2 Quean's Road Central | Hong Kong 
Tel: 852-2978 1662 I Fax? 852-2978 1966 
emails hema.purswani@gs . com 

Hema Purswani Goldman 

Legal Department Sachs . 


This message may contain information that is confidential or privileged. 

If you are not the intended recipient, please advise the sender immediately and delete 
this message. See http://wvrw.g8.com/dlsclaimer/eniail <http://www.gs.com/diBClaimer/eniail> 
for further information on confidentiality and the risks Inherent in electronic 
communication. 


-----Original Message 

From: Malteios, George ( GSJBW ) 

Sent: Tuesday, June 12, 2007 9:58 PM 
To: Purswani, Hema; Koblihova, Olga - GS 
Subject: EW; Basis 

Hema - as per a vmail, please find below the OK front the business (David LEHMAN is Jon 
EGOL *5 boss) . 

I am keen to heat from you how to translate this to a GREESi LIGHT to trade the risk with 
Basis Capital. 


rnnfifipntiai Treatment Reauested bv Goldman Sachs 
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Pis email/call me with your advice. 


Tks, 

612 9320 1431 


Original Message — 

From: Lehman, David A. (mailto:david. lehmanSgs . com <inailto; david. lehmanSgs . com> ] 

Sent: Tuesday, 12 June 2007 11; 56 PM 
To: Maltezos, George 

Cc: Sparks, Dan L - GS; Egol, Jonathan M - GS 
Subject! Basis 

As discussed, we r comfortable with "marke.t quotation" for the ISDA with Basis Yield Alpha 
and the C00''2 trade we r discussung. 

Pis .trade in the a.m. Syndey time 6 the agreed upon levels 
Don't hesitate to call me if things change. 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street I , New York, NY 10004 
Tel: 212-902-2927 | Fax: 212-902-1691 

e-mail: david.lehman6gs.com 


RedactidbythePcnRsacnt 
SabtommMi* on iavcsiifittoiis 


4 


nnnfiriential Treatment Requested by Goldman Sachs 
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From: Mattezos, George ( GSJBW) 

Sent; Wednesday, June 13, 2007 2:24 AM 

To: John Murphy; Stuart Fowler 

Cc: Lehman, David A.; Sahil Sachdev 

Subject: Timberwolf 



Murph & Stuart - I just wanted to mention David LEHMAN is in Barcelona and available for 
the next BOminutes to discuss the trading activities of Goldman and more specifically the 
Point Pleasant BBB notes. 

He is en route to the airport, after which he will be flying to NY. 

I wanted to ensure you had the opportunity to speak with him while he was available on any 
outstanding issues. 

Pis call/email me your thoughts re next steps to help finalise the Timbetwolf trade. 


George 

+612 9320 1431 
Original Message- 

From: Stuart Fowler Jmailto : s fowler @basiscap. com. auj 
Sent: Wednesday, 13 June 2007 10:07 AM 
To: Maltezos, George 

Subject: RE: Stuart - are you free to talk? 


No - I am going into a 2 hour DD session ....it will have to be late this afternoon.. 


Original Message — 

From: Maltezos, George [mailto:george.maltezos0gsjbw.comJ 
Sent: Wednesday, 13 June 2007 10:03 AM 
To: Stuart Fowler 

Subject: Stuart - are you free to talk? 


From: Maltezos, George 

Sent: Wednesday, 13 June 2007 7:24 AM 

To: ’Stuart Fowler'; John Murphy; Sahil Sachdev 

Cc: Lehman, David A - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy 
Subject: Timberwolf I, Ltd. — PAUG trade with Basis Cap (YIELD ALPHA 
FUND) 


Good Morning Stuart. 

Not sure how you want to deal with the Point Pleasant marks/dlscussion. 

FYI - David Lehman (cc:ed above), who runs out CDO trading business in NY is currently in 
Barcelona (conference) and available this morning to take your call to clarify any and all 
questions you have on the marking policy of Goldman, the actual .iiark,ing of Point Pleasant, 
and the overall trading that has been seen by the GS desk in the last 1-6 months. 


Please find below and attached updated trade details and cashflows on the SlOOinm 
Timberwolf PAUG trade. We are looking to trade this under Long Form Confirmation, 
incorporating all of the negotiated terms with Peter Dobson (which obviously reflects the 
standard language used by Basis on all of its ISDAs with the street) . 


Following the resolution of docs fi credit, these are FIRM LEVELS (BID SIDE PROTECTION) . 


SaniiaataH hv nnldl 


Periwawest Subcommittee on iBvestigatipQt 


Wall Street A The Financial Crisis 

RepoiO|ooteote«25 
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We would look to agree S trade this with Basis today for settlement Mon June IB, 2007. 
You can reach me (at any time) on 0403 IBS 116 / (02) 9320 1431. 

TWOLF 07-1 A2 Trade Details ("AAA" notes): 

* Protection Seller: Basis Capital (Yield Alpha Fund) 

* Protection Buyer: GSI 

* Trade Date: June 13, 2007 

* Effective Date: June 18, 2007 

* Reference Obligation; TWOLF 2007-lA A2 

* CUSIP: 88714PAF3 

* Legal Final Maturity: December 3, 2047 

* Fixed Rate: 0.90% 

* Initial Payment: IS. 67% (as per attachment) from Buyer to Seller 
(held until final payment date) 

* Reference Obligation Coupon; LIBOR 03M + 0.90% 

* Initial Face: USD 50,000,000 

* Initial Factor: 1.0000 

* Reference Obligation Payment Date: 3rd 

* Credit Events: Failure to Pay Principal; Writedown; Failure to 
Pay Interest; Distressed Ratings Downgrade 

* Implied Writedown: Applicable 

* Interest Shortfall Cap: Applicable 

* Interest Shortfall Cap Basis: Fixed Cap 

* Interest Shortfall Compounding: Applicable 

* Reference Entity: Timberwolf Ltd 

* Scheduled Temination Date: December 3, 2047 

* Calculation Agent: Protection Buyer 

■* Notifying Party: Protection Buyer 

* Initial Margin Amount: 7.5% of Initial Face 


TWOLF 07-1 B Trade Details ("AA" notes): 

* Protection Seller; Basis Capital (Yield Alpha Fund) 

* Protection Buyer; GSI 

* Trade Date: June 13, 2007 

* Effective Date: June 18, 2007 

* Reference Obligation: TWOLF 2007- lA B 

* CUSIP: 08714PAG1 

** Legal Final Maturity: December 3, 2047 

** Fixed Rate: 1.40% 

* Initial Payment: 22.69% (as per attachment) from Buyer to Seller 
(held until final payment date) 

* Reference Obligation Coupon: LIBOR 03M * 1.40% 

* Initial Face: USD 50,000,000 

* Initial Factor: 1.0000 

* Reference Obligation Payment Date: 3rd 

* Credit Events: Failure to Pay Principal; Writedown; Failure to 
Pay Interest; Distressed Ratings Downgrade 

* Implied Writedown: Applicable 

* Interest Shortfall Caps Applicable 

* Interest Shortfall Cap Basis: Fixed Cap 

* Interest Shortfall Con^x^unding: Applicable 

* Reference Entity: Timberwolf Ltd 

* Scheduled Termination Date: December 3, 2047 

* Calculation Agent: Protection Buyer 

* Notifying Party: Protection Buyer 

* Initial Margin Amount: 15% of Initial Face 


GS MBS-E-001918604 
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I 



5ZOS, CFA 


I 


George 


Executive Director 
Head of Structured Asset Solutions 
Telephone 612 9320 1431 

Facsimile 612 9320 

Mobile 61^1 

george .inaltezos@gs jbw. com 
www.g3jbw.com <http;//www.gsjbw. com/> 


From; Sharma, Nityanand [mailtojNityanand.Sharma@gs.com3 ' 

Sent: Wednesday, 13 June 2007 2s 40 AM 
To: Maltezos, George 

Cc: Case, Benjamin C ~ GS; Bieber, Matthew G - G3; Lehman, David A - GS; Chaudhary, Omar J 
- GS; Bohra, Bunty B - GS; Carzett, Baul; Rolleston, Jeremy; Harris, Kate; Creed, 
Christopher J - GS; Egol, Jonathan M - GS 

Subject: Tiraberwolf I, Ltd. ' — Computational Materials for Basis Cap (144a/Reg S) 

(external) — confidential 

Strictly Confidential and Proprietary 


Attached are the Price/DM/Avg. Life/Duration on the Class A2 and Class B notes of 
the Tiraberwolf I transaction assximing the trade settle on 06/18/2007. Also are attached 
the base case cash flows. Runs assume that trade settles on 06/18/2007. 

«Tiraberwolf I Cash Flows 06-12-2007. xls» «Final Offering Circular 
(disclaimed) .pdf» 


Risk Factors: An investment in the securities presents certain ris](s, please see 
the Final Offering Circular for a description of certain risk factors. 

Disclaimer: 

This material has been prepared specifically for you and contains indicative terms 
only. All material contained herein, including proposed terms and conditions are for 
discussion purposes only. 

Finalised terms and conditions are subject to further discussion and negotiation. Goldman 
Sachs shall have no liability, contingent or otherwise, to the user or to third parties, 
for the quality, accuracy, timeliness, continued availability or completeness of the data 
and information. Goldman Sachs does not provide accounting, tax or legal advice; such 
matters should be discussed with your advisors and or counsel. In addition, we mutually 
agree that, subject to applicable law, you may disclose any and all aspects of this 
material that are necessary to support any U.S. federal income tax benefits, without 
Goldman Sachs imposing any limitation of any kind. 

This communication shall not constitute an offer to sell or the solicitation of an 
offer to buy nor shall there be any sale of these securities in any State in which such 
offer, solicitation or sale would be unlawful prior to registration or qualification under 
the securities laws of any such State. These securities are being offered by the issuer 
and represent a new financing. A final prospectus relating to these securities may be 
obtained from the offices of Goldman, Sachs & Co., 85 Broad Street, New Yor):, NY 10004. 

This message may contain confidential or privileged information. 

If you are not the intended recipient, please advise us immediately and delete this 
message. See http://www.gs.cpm/disclaimer/email/ for further information on 
confidentiality and the risks of non-secure electronic communication. If you cannot access 
these links, please notify us by reply message and we will send the contents to you. 
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From: 

To: 

CC: 

Subject: 

Date: 

Attachments: 


Maltezos. George 

Sahil Sachdev: John Murohv: Stuart 
Fowler: 

RE: Point Pleasant mark 

Wednesday, June 13, 2007 3:32:37 AM 

imageOOl.jpg 


Stuart, 

Please accept my sincerest apologies for the mis-information below. 

As David mentioned, the 75 mark on Pt Pleasant BBB was more reifective of an 
interpretation of softer AAA-AA rated CDO-sqd paper translating to BBB part of 
the curve. 


George 


From: Maltezos, George 

Sent: Tuesday, 12 June 2007 6:11 PM 

To: 'Sahil Sachdev' 

Cc: Garrett, Paul; John Murphy; Chris Collins; Peter Dobson 
Subject: RE: Point Pleasant mark 

Hi Sahil - there has certainly been further softening in the market since the Point 
Pleasant trade was put on 8 weeks ago. We have infact traded some Point 
Pleasant BBBs at this level in the last 2 weeks, as compared to much worse levels 
we are hearing/seeing being done in the market on other AA-CDOsqd deals. This 
is regarded consistent with the marked down Timberwolf paper, and the current 
offer (to Basis) at ~84% (for AAAs) and ~77% (for AAs). 

I hope this is helpful. 


Tks, 

George 


PtrroaBent Subcororoitte* on Invcttfcatiom 
Wall Street & The Financial Crisis 
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Geor^ MaltezoS, CFA 

Executive Director 

Head of Structured Asset Solutions 



From: Sahil Sachdev [mailto;ssachdev@basiscap.coni.au] 

Sent: Tuesday, 12 June 2007 5:47 PM 
To: Maltezos, George 

Cc: Garrett, Paul; John Murphy; Chris Collins; Peter Dobson 
Subject: Point Pleasant mark 

Hey GM. 

Our Point Pleasant bonds have been marked down from a purchase price of 8 1 .7 to 75 (for 
month end marks and for margin call). 

Considering we just bought this, why the significant move?! 

Also what should we do about the margin call whist this issue is pending? 

Regards, 


Sahil Sachdev 
Structured Credit 



Level 37, Gateway Building, 

1 Macquarie Place 

/ , . 
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Sydney, Australia 

® +612 8234 5513 

ssachdev@basiscap.com.au 

www.basiscap.com.au 

Disclaimer: 

The information contained in this email may be confidential and/or privileged. If you are not the intended recipient, you are 
prohibited from using, disclosing, copying or distributing the information in or attachments to this email in any way. 
Internet communications are not secure and therefore Basis Coital does not accept legal responsibility for the contents of 
this message. Although Basis Capita! operates anti-virus programmes, it does not accept responsibility for any damage 
whatsoever that is caused by viruses being passed. 


Please note that Goldman Sachs JBWere makes important disclosures of its 
interests at http://www.gsibw.com/Disclosures 

GOLDMAN SACHS JBWERE PTY LTD DISCLAIMER 

Goldman Sachs JBWere Pty Ltd and its related entities distributing this document 

and each of their respective 

directors, officers and agents ("Goldman Sachs JBWere Group") believe that the 
information contained in this 

document is correct and that any estimates, opinions, conclusions or 
recommendations contained in this 

document are reasonably held or made as at the time of compilation. However, no 
warranty is made as to 

the accuracy or reliability of any estimates, opinions, conclusions, 
recoimnendations 

(which may change without notice) or other information contained in this 
document and, to the maximum 

extent permitted by law, Goldman Sachs JBWere Group disclaims all liability and 
responsibility for any 

direct or indirect loss or damage which may be suffered by any recipient through 
relying on anything 

contained in or omitted firom this document. This document is for the intended 
recipient only and is 

provided on the condition that you keep it confidential and do not copy or 
circulate it in whole or in part. 

No part of this document may be reproduced without the permission of Goldman 
Sachs JBWere Group. 
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Copyright in this document is owned hy Goldman Sachs JBWere Pty Ltd. The 
Goldman Sachs JBWere Group 

does not represent or warrant that any attached files are free from computer 
viruses or other defects. 

Any files provided may only be used on the basis that the user assumes all 
responsibility for any loss, 

damage or consequence resulting directly or indirectly from their use. The liability 
of the 

Goldman Sachs JBWere Group is limited in any event to either the resupply of the 
attached files or 

the cost of having the attached files resupplied. All reasonable efforts are made to 
prevent 

dissemination of viruses through the electronic portal. 

Copyright in this document is owned by 

Goldman Sachs JBWere Pty Ltd. 2007 Goldman Sachs JBWere Pty Ltd, ABN 21 
006 797 897, AFSL 243346. 

All rights reserved. 

If you do not wish to receive future communications of this nature, you can 
unsubscribe by going to; 

http://www.gsibw.com/?p=Unsubscribe&S=george.maltezos@.gsibw.COm . 

If you require any further information regarding our SPAM policy, please email 
spam-ofFicer@gsibw.com . 

Goldman Sachs JBWere Group 1300 366 790 or (61 3) 9679 1534 
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From: Case, Benjamin 

Sent: Wednesday, July 1 1 . 2007 8:22 PM 

To: Bleber, Matthew G. 

Subject: FW: Basis 


Original Message 

From: Sparks, Daniel L 

Sent; Wednesday, July 11, 2007 8’.20 PM 

To: Sheppard, Shaun; Messina, Mlchaela Leti; Tamman, Maurice; Hairenatt, Julie; Kane, 

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBH ); Lim, Sonia; Benkert, 
Oily; Lehman, David A.; Viani, Matthew; Kg, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; 
Wong, June C.; Ouderkirk, Gerald 

Cc: Case, Benjamin; Harris, Kate { GSJBW }; Rolleston, Jeremy ( GSJBff ); Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Oausch, Andrew; Ireland, Alan; 
Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian 
Subject: RE: Basis 

It they default, can we apply any excess from repo to swaps? 

Original Message- 

From: Sheppard, Shaun 

Sent: Wednesday, July 11, 2007 4:54 PM 

To: Sheppard, Shaun; Messina, Michaela Leti; Tansnan, Maurice; Hammatt, Julie; Kane, 

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, 
Sonia; Benkert, Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; 
Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; 
Armstrong, Phil; Young, Greg; Wong, June C.; Ouderkirk, Gerald 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ) ; Rolleston, Jeremy ( GSJBW } ; Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 
Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian 
Subject: RE: Basis 

Update following conf call trading/legal (LdniNY) /Ops (credit unable to join - have left an 
update v-m for Greg) : 

-Estimated Clean funds available to meet call requirements approx USD13.5mm if Basis 
accepts GS bids . 

-estimated surplus after meeting repo margin requirement USDSmm approx 

- documentation does not allow us to automatically use this to cover swaps collateral 
requirement. Client agreement/authortsation would be required. 

-agreed to make client's agreement to this a condition of trade ”• Idn legal (Michaela) to 
draft suitable authorisation for David to send on. 

- Ops will need to hand hold all events to make sure no external settlement made and funds 
applied to calls. Brian has reached out to give settlement groups a heads up. 

- David to George on situation 

- George to update this group on outcome of conorainication with Basis and how they plan to 
meet the calls either by accepting GS bids, or delivery of cash value tomorrow. 

Shaun 


Original Message— 

From: Sheppard, Shaun 

Sent: Wednesday, July 11, 2007 7:25 PM 


} 
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To: Messina, Michaela Leti; Tainman, Maurice; Hanmatt, Julie; Kane, Nicola; Molloy, 

Macdara; Lcun, Desiree; Kaltezos, George { GSJBH }; Sparks, Daniel L; Lim, Sonia; Benkert, 
Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; 
Wong, June C.; Ouderkirk, Gerald 

Cc; Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 
Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian 
Subject; RE; Basis 


Have just spoken to David Lehman and we have just left a v-m with Tom Riggs: 

Update : 

Gerry Oudekirk and David Lehman are to meet with Dan Sparks and Don Mullen to agree bid 
pricing this in the next 90 minutes or so. David will revert to this group with an update 
following this. We should get an idea of the clean funds which might be available to 
Basis if they accept our bids. Clearly preference would be for Basis to meet calls with 
free cash. 

David and I will circle back with legal/credit/ops to establish next steps re netting 
margin requirements vs proceeds to make sure we don't inadvertently release 
funds/securities to the client. 

David has a 5pinNY/7am Sydney, call with George to update and agree approach with client. 
Shaun 


—Original Message— — - 

From: Messina, Michaela Leti 

Sent: Wednesday, July 11, 2007 6:3S PM 

To: Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; 

Maltezos, George ( GSJBW ); Sparks, Daniel L; Urn, Sonia; Benkert, Oily; Lehman, David A./ 
Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, 
Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; 
Sheppard, Shaun 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 
Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John 
Subject: RE: Basis 

Copying Robyn, Andy and John in NY and London Legal. 


Goldman Sachs International 

Peterborough Court t 133 Fleet Street I London EC4A 2BB Tel + 44 (0) 20 7552 2303 i Fax + 
44 (0) 20 7774 1909 E-mail MichaelaLeti.Messinaegs.com 

Michaela Leti Messina 
Executive Director and Counsel 
Legal Department 


This message may contain information that is confidential or privileged. If you are not 
the intended recipient, please advise the sender immediately and delete this message. See 
http://www.gs.com/disclaimer/email for further information on confidentiality and the 
risks inherent In electronic communication. 


Original Message — 

From: Tamman, Maurice 

Sent: Wednesday, July 11, 2007 1:06 PM 

Z 
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To: Tanunan, Maurice; Hairanatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; 

Maltezos, George ( GSJBW }; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; 
Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, 

Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; 

Sheppard, Shaun 

Cc; Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy { GSJBW }; Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit}; Chan, Joanna; Dausch, Andrew; Ireland, Alan; 

Anderson, James; Messina, Michaela Letl; Pynt, Benjamin; Vince, Robin; Riggs, Tom; 

Carrett, Paul 
Subject: RE: Basis 


Conversation this morning between George Maltezos, Jean-Marc Morel, Desiree Lam, Shaun 
Sheppard and I to confirm and agree expectations and timeline/actions around Basis meeting 
the three calls we issued last night London time: 

Gerald Ouderkik's desk to provide bid pricing on CLO to Basis for Australia start of 
business - David /George please can you confirm to Gerald the positions to be priced if 
not already done so? 

George to speak to Basis tomorrow, Sydney to agree how client will honour the 
margin call. 

Basis to agree calls by 12 Jul COB Sydney tiroe/SOB London time 
Funds due to meet all calls by COB 12 Jul 

Thanks, 

Maurice 

>This message may contain information that is confidential or privileged. If you are not 
the intended recipient, please advise the sender immediately and delete this message. See 
http;//www, gs.com/disclaimer/email for further information on confidentiality and the 
risks inherent in electronic coirariunication. 

Original Message---— 

From: Tamman, Maurice 

Sent; Tuesday, July 10, 2007 9:22 PM 

To; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ,( GSJBW 
); Sparks, Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; Viani, Matthew; Ng, 
Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; 
Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun 
Cc: Case, Benjamin; 'paul.cactett@gsjbw.com'; Harris, Kate ( GSJBW )/ Rolleston, Jeremy I 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, 
Robin; Riggs, Tom 
Subject: Re: Basis 


All, 

These margin calls have been issued Late in the London day on instruction from David 
Lehman, with the Intention of ensuring the client has time to review and respond to the 
margin call by CoB Australia T+1. 

Thanks, 

Maurice 


Original Message — 

From: Hammatt, Julie 

To: Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW )/ Sparks, 
Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, 
Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Bury, 
Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun 
Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate { GSJBW ); Rolleston, Jeremy { 
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GSJ6W ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, 

Robin; Riggs, Tom 

Sent: Tue Jul 10 21:13:07 2007 

Subject: R£: Basis 

Hi, 


Using the mar)cs received by the desk, we see the following calls on BASIS. 


These calls have been issued this evening London time for BASIS to receive first thing 
tomorrow morning. 


Basis Pac Rim Opportunity $4,130,000 


Basis Yield Alpha 


$4,270,000 


OTC 


Basis Yield Alpha $5,100,000 


We will await the client's response and will keep you updated tomorrow. 


Regards 

Julie 


— — Original Message 

From! Kane, Nicola 

Sent: Thursday, July 05, 2007 11:27 AM 

To: Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, 
Sonia; Benkert, Oily; Lehman, David A./ Vlani, Matthew; Ng, Chris; Morel, Jean-Marc; 
Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, 
Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun 
Cc: Case, Benjamin; Caxrett,. Paul ( GSJBW ); Harris, Kate { GSJBW ); Roll.eston, Jeremy ( 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, 
Robin; Riggs, Tom 
Subject: RE: Basis 
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Adding Tom Riggs and Robin Vince into the chain for completeness 


Nicola 

-Original Message 

From: Molloy, Macdara 

Sent: Thursday, July 05, 2007 10:43 AM 

To: Lam, Desiree; Maltezos, George ( GSJW }; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; 
Lehman, David A. ; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Ytmd; Witt, 
Natalie; Preisano, Anthony; Tairsnan, Maurice; Hamnatt, Julie; Bury, Jonathan; Rapfogel., 
Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun 

Cc: Case, Benjamin; Garrett, Paul ( GSJBW ); Harris, Kate { GSJBW 1; Rolleston, Jeremy { 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin 

Subject: RE: Basis 


Yes Desiree I thin)c another call is necessary to take them through the marks, they will 
have left the office in Sydney by the time New York get in. 


Regards, 


Macdara 


——Original Message-—— 

From: Lam, Desiree 

Sent: Thursday, .July 05, 2007 10:38 

To: Molloy, Macdara; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, 
Oily; Lehman, David A. ; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Tamman, Maurice; Hamnatt, Julie; Bury, Jonathan; Rapfogel, 
Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun 

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy ( 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin 

Subject: RE: Basis 


Thanks Macdara. Does it mean that they'd need to see the full break down of the marks and 
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talk to David again (earliest NY time tonight) before they'd decide whether they agree on 
the marks? And there'll be at least 1 day delay for their margin? 

Regards, 

Desiree 

Original Message 

Trom: Molloy, Macdara 

Sent: Thursday, July 05, 2007 4:32 PM 

To: Naltezos, George ( GSJBW ); Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; 
Lehman, David A. ; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 

Natalie; Prelsano, Anthony; Tamman, Maurice; Hanmatt, Julie; Bury, Jonathan; Rapfogel, 

Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun 

Cc; Case, Benjamin; Carrett, Paul ( GSJBW }; Harris, Kate { GSJBW ); Rolleston, Jeremy ( 

GSJBW }; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Hichaela Leti; Pynt, Benjamin 

Subject; RE: Basis 

Despite giving the impression that they agreed the CDO marks as discussed on the call with 
the Trading desk. Basis have now stated that they want further clarification on these 
marks before they are happy to meet the two Repo calls. 

David - they are looking for a line by line brea)cdown of the changes for each mark. 

The OTC has been agreed in full with a payment of $5.04Tnm paid for value today, we are 
checking with Treasury to see when these funds hit our account. 

Regards, 

Macdara 

—Original Message 

From: Maltezos, George { GSJBW } 

Sent; Thursday, July 05, 2007 0:17 AM 

To: Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; Viani, 
Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yurai; Witt, Natalie; Molloy, Macdara; 
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Freisano, Anthony; Tamman, Maurice; Haimnatt, .Julie; Bury, Jonathan; Rapfogel, Alan; 

Armstrong, Phil; Young, Greg 


Cc: Case, Benjamin; Garrett, Paul ( GSJBW ); Harris, Kate ( GSJBW }; Rolleston, Jeremy { 
GSJBW }; Swenson, Michael; Egol, Jonathan; Hang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Kichaela Leti; Pynt, Benjamin 


Subject: Re: Basis 


Update : 

There was a constructive call between basis and trading (Lehman, Case, Egol) re marks at 
8PM EST Wednesday. 


Natalie Witt and 1 just spoke to John Murphy at basis. It seems the marks have been 
accepted and we are awaiting confirmation of basis's plans to meet the margin call. 


Will revert 'ASAP. 


George Maltezos 
Structured Asset Solutions 
Tel: 612 9320 1431 


Rtdsrtrd by iht Prnnaneat 
Subcommiiiee on InvcsligaHons 


— Original Message — — - 

From: Lam, Desiree <desiree.lam6g8.coRi;> 

To: Sparks, Dan L - GS; Lim, Sonia - GS; Benkert, Olivet B - GS; Maltezos, George; Lehman, 
David A - GS; Viani, Matthew L - GS; Ng, Chris - GS; Motel, Jean-Marc - GS; Yamamoto, Yumi 

- GS; Mitt, Natalie - GS; Molloy, Macdara - GS; Preisano, Anthony P - GS; Tamman, Maurice 

- GS; Hammatt, Julie - GS; Bury, Jonathan P - GS; Rapfogel, Alan M - GS; Armstrong, Phil S 

- GS; Young, Gregory - GS 

Cc: Case, Benjamin C - GS; Garrett, Paul; Harris, Kate; Rolleston, Jeremy; Swenson, 

Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Chan, Joanna - GS; Dausch, Andrew 
W - GS; Ireland, Alan - GS; Anderson, James A - GS; Messina, Michaela Leti - G3; Pynt, 
Benjamin - GS 

sent: Wed Jul 04 22:33:51 2007 
Subject: RE: Basis 


Copying Greg Young in the conversation. Thx. 
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Original Message 

From: Sparks, Daniel L 

Sent: Wednesday, July 04, 2007 8:31 PM 

To: Lim, Sonia; Benkert, Oily; Maltezos, George ( GSJBW }; Lam, Desiree; Lehman, David h. ; 
Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, 
Macdara; Preisano, Anthony; Tassnan, Maurice; Hammatt, Julie; Bury, Jonathan; RapCogel, 
Alan; Armstrong, Phil 

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate { GSJBW ); Rolleston, Jeremy ( 
GSJBW }; Swenson, Michael; Egol, Jonathan; Wang, Josh {HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin 

Subject: RE: Basis 


Please keep me posted and involved if decisions get difficult 


Original Message 

From: Lim, Sonia 

Sent: Wednesday, July 04, 2007 6:27 AM 

To: Benkert, Oily; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; Viani, 
Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; 
Preisano, Anthony; Tamman, Maurice; Hanmatt, Julie; Bury, Jonathan 

Ccj Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy ( 
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, 
Joanna; Dausch, Andrew; Iceland, Alan; Anderson, James; Messina, Michaela Letl; Pynt, 
Benjamin 

Subject: RE: Basis 


Desiree,' thanks for the heads up on this. As dsicussed, please can you arrange for the 
documents for the outstanding transactions to be forwarded to us ? Please can you also 
keep Ben Pynt copied on this as he will assist with any input which is required from legal 
7 


Thanks, Sonia 


--Original Message- 

From:' Benkert, Oily 

Sent: Wednesday, July 04, 2007 6:10 PM 

To: Maltezos, George { GSJBW ); Lam, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris; 
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Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; MoHoy, Macdara; Preisano, Anthony; 

Tamman, Maurice; fiantmatt, Julie; Bury, Jonathan 

Ccs Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate { GSJBW }/ Rolleston, Jeremy { 

GSJBW ); Sparks, Daniel L; Swenson, Michael; Bgol, Jonathan; Wang, Josh (HK Credit); Lain, 
Sonia; Chan, Joanna; Dausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaela 
Leti 

Subject: RE: Basis 


I am following up with ops on the corporate actions to confirm if we can agree as soon as 
possible what the amounts are we owe them - I understand from ops (copied on this] that 
there is some clarification required from Basis. 


To their question about netting the corporate action payments with the repo margin calls 
we are In now way obliged to do that. If they don't meet our margin calls by cob tomorrow 
we will be within our rights to close them out under the facility agreement and gmra. 


That said, we should discuss the approach especially given the (fair?) ceponse from Basis 
with a view to agreeing the marks on the repos as soon as possible and we may take the 
decision to agree to net the 2 amounts but we would need resolution on the corporate 
actions before cob tomorrow to do so and that may not be practical. 


First up I think is. to agree the marks then we can work out how we want to move on the 
margin vs the corporate action. 


-—-.Original Message— 

From: Maltezos, George ( GSJBW } 

Sent: Wednesday, July 04, 200? 10:18 AM 

To: Lam, Desiree; Lehman, David A.; Vianl, Matthew; Ng, Chris; Morel, Jean-Mace; Yamamoto, 
Yumi; Witt, Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Tamman, Maurice; 
Hammatt, Julie 

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW }; Rolleston,; Jeremy ( 
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Lim, 
Sonia; Chan, Joanna 

Subject: RE: Basis 


Maurice and 1 just finished the call with Peter Dobson (Basis). 


1 - Basis have plenty of cash to make the full margin call, but the approach by Goldman 
has been viewed to be very aggressive and unwarranted & is hurting the relationship 


2 - Basis will arrange for v/d 5 July the Tiraberwolf margin (USDS , 04mm) subj to them 
receiving a note confirming the OTC swap would pay them any MTM improvement. 
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3 - Basis is not prepared to pay the margin call on the Repos (USD3.72rain 


+ USD4.43niin) until the discussion re: revals has been made. David - 

lets do this Thu morning SYD / Hed evening NY time. This is the case despite numerous 
suggestions for Basis to make a payment now and get a refund if the margin call was 
overstated. 


4 - Basis cannot see any justification for the massive mark down in the securities (under 
the RSPO) , and are interpreting our revals as a way to reduce the repo financing line. 


5 -* They are disappointed Goldman have not paid to Basis the equity distributions under 
the REPO/GMRA. We potentially owe Basis approx USDSmm here. Can this be netted against 
the margin call? Oily - can you double check this pis? 


6 - Basis claim Goldman have not cared to check in with Basis (from a credit perspective) 
to see how they are doing and instead are acting like the world is falling over with 
irrational behaviour. 


George 

+612 9320 1431 


——Original Message-—— 

from: Lam, Desiree {inailCo:desiree.IamQgs.coni] 

Sent: Wednesday, 4 July 200? 6:35 PM 

To: Lehman, David A - GS; Vianl, Matthew L - GSj Malteros, George; Ng, Chris ■- GS; Morel, 
Jean-Marc - GS; Yamamoto, Yumi - GS; Witt, Nattalie - GS; Mclloy, Macdara - GS; Benkett, 
Oliver B - GS; Preisano, Anthony P - GS; Tanroan, Maurice - GS; HaTnmatt, Julie - GS 

Cc: Case, Benjamin C - GS; Cacrett, Paul; Harris, Kate; Rolleston, Jeremy; Sparks, Dan L - 
GS; Swenson, Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Lim, Sonia - GS; 

Chan, Joanna - GS 

Subject: RE; Basis 

Importance: High 


Even client disagrees on the marks, they are obligated to meet the call amount as provided 

W 
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by the calculator, GS. But they have the right to go through the prices with us. If they 
don't meet the call today, they are 

in danger of defaulting margin payment. George is trying to explain to 

client that if they have cash available, they are encouraged to first meet the call and 
continue the marks discussion throughout the next 2 days. 


Copying Sonia Lim from Legal to confirm the legal proceedings, as we may potentially need 
to issue demand note tomorrow. 


George, Maurice, how was the discussion with client? If necessary, we'd need to trouble 
David to be on call with client to understand what exactly they want to clarify in terms 
of the marks. 


Desiree 


Original Message 

From: Lehman, David A. 

Sent: Wednesday, July 04, ,2007 4:22 PM 

To: Viani, Matthew; Lam, Desiree; Maltezos, George { GSJBW ); Ng, Chris; Morel, Jean-Marc; 
Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Tamman, 
Maurice; Kammatt, Julie 

Cc: Case, Benjamin; Carrett, Paul t GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy ( 
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan 

Subject: Re: Basis 


I can get on the phone this morning NY time to discuss (ie Wed works) w the client 


1 would like to know what the precedent there is here - does GS need (outside of the 
client issues) to provide the below info to justify our prices??? 


For exaii?)ie, on the TWOLF CDS, GS is willing to deal (bid and offer) in the context of our 
prices 


On the equity securities, this is an illquid mkt where there ate not a lot of recent trade 
spots, but it is clear that 1) other parts of the CDO cap structure are materially wider 
2) the underlying assets w/i the CDO are materially wider 


If credit can speak to the above ASAP it would be appreciated 


11 
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David A. Lehman 
Goldmanr Sachs & Co. 

05 Broad Street I New York, NY 10004 
Tel; 212-902-2927 1 Fax: 212-902-1691 

e-mail : david. lehmanQgs . com 


" Redacted by the Pecnnest 
Svbconitniitee on Inmdgatloia 


Original Message 

From: Vlani, Matthew 

To: Lam, Desiree; Malteros, George { GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; 
Witt, Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Tamman, Maurice; 

Hammatt, Julie 

Ccj Lehman, David A.; Case, Benjamin; Carrett, Paul { GSJBW ); Harris, Kate ( GSJBW );• 
Rolleston, Jeremy ( GSJBW } ; Molloy, Macdara 

Sent: Wed Jul 04 03:32:44 2007 

Subject: Re: Basis 


Technically basis should have already satisfied the call by the time the NY folks get back 
into the office thursday morning NY time. Would obviously still be happy to have a call / 
provide any additional color at that time. 


— Original Message — 

From: Lam, Desiree 

To; Malteros, George ( GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 

Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Vlani, Matthew; Tamman, 

Maurice; Hammatt, Julie 

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); 
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Rolleston, Jeremy ( GSJBW ) 

Sent: Wed Jul 04 02:51:29 2007 
Subject; RE; Basis 

It's NY holiday today, would we be able to reach the right person in NY in time? Thanks. 

Desiree 


From: Maltezos, George { GSJBW ] 

Sent; Wednesday, July 04, 2007 2:47 PM 

To: Lam, Desireej Ng, Chris; Morel, Jean-Marc; Yamamoto, Yiuni; Witt, 

Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Viani, Matthew; Tatranan, 
Maurice; Hammatt, Julie 

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW }; 

Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ) 

Subject: Basis 

I just spoke with Peter Dobson at Basis (430pm SYD time). 

He is not concerned with the ?$ of the margin call, but very concerned about the marks - 
they ace contesting these levels, ie seeking clarity before agreeing to pay the margin. 

They want to see : - 

- the comparable market data point for the Timberwolf marks 

- mere info for each of the ABS CDO marks like IRRs, CDR, CPR, reinvestment profile, WAL, 
cashflows, etc 

- the market data point for those marks, a actual trade examples done at these levels 

- any other colour specific to these deals which helps Basis understand the marks 

I will be arranging a call b/wn Basis and the NY traders asap 

Rgds , 

George 

+612 9320 1431 


13 
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From: Lam, Desiree {mailto:desiree.lam@gs.coin] 

Sent: Wednesday, 4 July 2007 4:30 PM 
To: Maltezos, George 

Cc; Ng, Chris - GS; Morel, Jean-Marc - GS; Yamamoto, Yumi - GS; Witt, Natalie - GS; 

Molloy, Macdara - GS 

Subject; 'RE: Basis 

HI George, please help confirm client’s plan to meet the margin call. 

Thanks. 

Copying Ops as well. 

Desiree 


From: Maltezos, George ( GSJBW ) 

Sent: Wednesday, July 04, 2007 6:56 AM 
To: Lam, Desiree 

Cc: Ng, Chris; Morel, Jean-Marc 

Subject: RE: Basis 

Good meznlng - basis has received the margin calls. I have not heard back. Will revert 
Bsap. 


From: Lam, Desiree {mailto:desiree.lam6gs.coml 
Sent: Wednesday, 4 July 2007 10:53 AM 
To: Maltezos, George 

Cc: Ng, Chris - GS; Morel, Jean-Marc *■ G3 
Subject: Basis 

14 
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Hi George, good morning. 

Not sure if you have a chance to talk to the client this morning, are 
they ok to arrange funding today? Kindly keep us posted. 

Many thanks, 

Desiree Lam 

Credit Risk Management fi Advisory 
Tel:. 052.29761203 I Fax: 052.2978D242 
Email: desiree.iam@gs.com 


15 
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From: 

Lehman, David A. 

Sent: 

Friday, July 13, 2007 10:13 AM 

To: 

Montag, Tom 

Cc; 

Sparks, Daniel L; Mullen, Donald 

Subject: 

FW: Basis 


Tom - As discussed 


Original Message 

From: Lehman, David A. 

Sent; Friday, July 13, 2007 6:50 AM 

To: Lehman, David A. ; Riggs, Tom; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, 
Greg; Tota, Frank; Waskow, Andrew; Pynt, Benjamin; Maltezos, George { GSJBW ); Ouderkirk, 
Gerald; Jacobsen, Glade; Huffman, Robyn; Saunders, Tim; Bowden, Trlcia; Messina, Michaela 
Leti; Sparks, Daniel L; Sheppard, Shaun; Motel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, 
Denise; Armstrong, Phil; Cafagna, Francesco; 'Seth GROSSHANDLER' ; Hammatt, Julie; Witt, 
Natalie; Mullen, Donald; Brafman, Lester R 

Cc; Rapfogel, Alaii; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz, 
Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 


Update 

George Maltezos spoke with Basis late afternoon SYD time 

In short, the client Is communicating that the PAC RIM fund is OK and the YLD ALPHA fund 
is in real trouble 

Basis indicated that GS was the first to send them default notices 
Basis is still not signing the 2-page netting agreement 

Basis has indicated that they will entertain a portfolio trade for all the assets (CDS and 
Cash) in YLD ALPHA 

Basis has asked for "breathing space" w/r/t what they owe us, and claim 4 other financing 
CPs are giving then some grace time 

I hope to get on with Basis in the next Ihr 


Either way, let's circle up internally Q 8:00 HYT 

Domestic;. l-fl0S-44€-9294 
International : 1-719-884-0863 
Passcode: 6912S4 


Original Message — - — 

From? Lehman, David A. 

Sent: Thursday, July 12, 2007 5:54 PM 

To: Riggs, Tom; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, Frank; 
Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, 
Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, 
Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; 
Armstrong, Phil; Cafagna, Francesco; 'Seth GROSSHANDLER*; Hammatt, Julie; Witt, Natalie 
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz, 
Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

OK - for the swaps, yesterday we were owed S.ltwn USD, today we are calling for an add'l 
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8.I81T1111, SO 13.28inm all-day in YLD ALPHA 

Can GSI pis bifurcate for the client ASAP? 

Original Message — ^ 

Fromt Riggs, Tom 

Sent; Thursday, July 12, 2007 5:42 PM 

To: Lehman, David A.; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, 
Frank; Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW Ouderkirk, Gerald; 
Jacobsen, Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; 
Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh {HK Credit); Wyllie, 
Denise; Armstrong, Phil; Cafagna, Francesco; 'Seth GROSSHAKOLER' 

Cc; Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz, 
Keith? Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

Then we will mess up the timing for delivery. .. .we need to track the due dates for grace 
period, at least for the swaps 

^--Original Message— 

From: Lehman, David A. 

Sent: Thursday, July 12, 2007 5:40 PM 

To: Riggs, Tom? Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, Frank; 
Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW }; Ouderkirk, Gerald; Jacobsen, 
Glade; Huffman, Robyn? Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, 
Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit.) ? Wyllie, Denise; 
Armstrong, Phil? Cafagna, Francesco 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz, 
Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

No - to be clear, this is inclusive of what they owe us from y'day 

Original Message----- 

From; Riggs, Tom 

Sent; Thursday, July 12, 2007 5:39 PM 

To: Lehman, David A.; Schick, Sharon; Egol, Jonathan? Kane, Nicola; Young, Greg; Tota, 
Frank; Waskow, Andrew; Pynt, Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; 
Jacobsen, Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; 
Sparks, Daniel L; Sheppard, Shaun; Motel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, 
Denise; Armstrong, Phil; Cafagna, Francesco 

Cc; Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olsen, Matthew (Credit); Buckholz, 
Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

These are in addition to the missed calls yesterday, right? 

—Original Message— 

From; Lehman, David A. 

Sent: Thursday, July 12, 2007 5:38 PM 

To; Schick, Sharon; Egol, Jonathan; Kane, Nicola; Young, Greg; Tota, Frank; Riggs, Tom; 
Waskow, Andrew; Pynt, Benjamin? Maltezos, George { GSJBW ); Ouderkirk, Gerald; Jacobsen, 
Glade; Huffman, Robyn; Saunders, Tim? Bowden, Tricia; Messina, Michaela Leti; Sparks, 
Daniel L; Sheppard, Shaun; Morel, Jean-Mate; Wang, Josh (HK Credit); Wyllie, Denise; 
Armstrong, Phil; Cafagna, Francesco 

Cc: Rapfogel, Alan? Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz, 
Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

Tonight we have sent the below margin calls to Basis 
REPO - Basis Pac Rim Opportunity $415,000 
REPO - Basis Yield Alpha $5,850,000 
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CDS - Basis Vield Alpha $13,280,000 

We'll get on the with account ASAP and circle back to the group with color 

Original Message 

From: Schick, Sharon 

Sent: Thursday, July 12, 2007 4:02 PM 

To: Egol, Jonathan; Kane, Nicola; Lehman, David A. ; Young, Greg; Tota, Frank; Riggs, Tom; 
Waskow, Andrew; Pynt, Benjamin; Maltezoa, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, 

Glade; Huffman, Robyn; Saunders, Tim; Bowden, Tticia; Messina, Michaela Leti; Sparks, 

Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh {HK Credit); Wyllie, Denise; 

Armstrong, Phil; Cafagna, Francesco 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Buckholz, 

Keith; Chen, Vincent; Balogh, Susan 
Subject; RE: Basis 

please Include frankie cafagna (ny repo desk head) on all future Basis related emails. 


Original Message 

From: Egol, Jonathan 

Sent:' Thursday, July 12, 2007 3:55 PM 

To: Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; 
Pynt, Benjamin; Maltezoa, George ( GSJBW }; Ouderkirk, Gerald; Jacobsen, Glade; Huffman, 
Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard, 
Shaun; Morel, Jean-Marc; Wang, Josh {HK Credit); Wyllie, Denise; Armstrong, Phil 
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 


Attached please find updated marks for COB 12 July 2007 (see column N highlighted in 
yellow) . 

Please apply these marks to generate the margin call for Sydney open. 

Also, for purposes of the TWOLF CDS versus Yield Alpha, we have input the follow marks for 
COB 12th July 2007; 

TWOLF a 2 » S17.5inm in favor of GSI (ie, 65 price) TWOLF B » $20.0iiim in favor of GSI (ie, 

60 price) 


Please call David Lehman or Jonathan Egol with questions. 


— -—Original Message-— — 

From: Kane, Nicola 

Sent: Thursday, July 12, 2007 3:43 PM 

To: Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt, 

Benjamin; Maltezos, George ( GSJBW }; Ouderkirk, Gerald; Jacobsen, Glade; Bgol, Jonathan; 
Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; 
Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil 
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject; RE: Basis 

As per our call the collateral numbers based upon COB Wed 11th July are: 


REPO 

Basis Pac Rim Opportunity 

Loan Amount 523,132,400 

Offset by securities plus cash held (pre-haircut) $37,255,400 (this includes the $4.13 
received today) 
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Call issued Co client (COB 10th> 

Basis Yield Alpha 
Loan Amount 

Offset by securities plus cash held (pre-haiccut) 
Call issued to client (COB 10th) 

OTC 


Footnote Exhibits - Page 4555 

$4,130,000 - FUNDS RECEIVED 

$22,356,669 

$25,740,000 

$4,280,000 


Basis Yield Alpha 

Total exposure 
Collateral Held 


$29,169,682 

$35,471,850 


Call issued to client (COB 10th) 


$5,100,000 


We will send revised numbers based on today's marks. 


Nicola 


Original Message 

From: Lehman, David A. 

Sent: Thursday, July 12, 2007 7:20 PM 

To: Kane, Nicola; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt, Benjamin; 
MalCezos, George ( GSJBW ); Ouderkir)t, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman, 

Robyn; Saunders, Tiro; Bowden, Tricia; Messina, Michaels Leti; Sparks, Daniel L; Sheppard, 

Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, Phil 
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit) ; Schick, 

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

The client has been unresponsive for the past 60 minutes 

As of now Basis has not committed to make the repo or CDS margin call In Yld Alpha 

In addition, we have not traded the CW equity or executed the netting agreement 

Let's get on the phone 8 2:30 to discuss next steps and thoughts 

Domestic: 1-088-446-9294 
International: 1-7 19-0 84 -8 863 
Passcode: 691254 

-----Original Message 

From: Kane, Nicola 

Sent! Thursday, July 12, 2007 2:15 PN 

To; Young, Greg; Tota, Frank; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, 

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, 

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, 
Denise; Armstrong, Phil 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

ccing Denise and Phil 

Original Message 

From: Young, Greg 

Sent; Thursday, July 12, 2007 7:05 PM 

To: Tota, Frank; Kane, Nicola; Riggs, Tom; Lehman, David A. ; Waskow, Andrew; Pynt, 

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, 

4 
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Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh {HK Credit) 

Cc; Rapfogel, Alan; Btoderlc)e, Craig; Lepia, Brendan; Olson, Matthew (Credit); Schick, 

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE; Basis 

Given that Basis must consent to this, and given we axe in ongoing discussions with Basis 
on meeting margin calls, I suspect .that a recall effort would not be successful. David, I 
know you've been in ongoing discussion with them. What's your assessment? 

Original Message 

From: Tota, Frank 

Sent: Thursday, July 12, 2007 1:57 PM 

To: Kane, Nicola; Young, Greg; Riggs, Tom; Lehman, David A. ; Waskow, Andrew; Pynt, 

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW .} ; Ouderkirk, Gerald; Jacobsen, 

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
Letl; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit) 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 

Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject; RE: Basis 


We have the ability to initiate a recall of the funds th rough but it would be 

accomplished with the consent of Basis allowing WB BWI to tak e back the funds, which is 
standard practice. I had a quick conversation with WHHHI and we thought it would be 
wise to present this option to the distribution to determine if we want to take this 
course of action. 

Many thx 
Frank Tota 

——Original Message — -- 
From: Kane, Nicola 

Sent: Thursday, July 12, 2007 1:06 PM 

To; Young, Greg; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lelwian, 

David A.; Maltezos, George { GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; 

Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; 

Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Tota, Frank 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 

Sharon; Buckholz, Keith; Chen, Vincent 

Subject: RE: Basis 

I have spoken to Frank Tota who runs Treasury Ops and asked him to investigate this. 

-Original Message 

From: Young, Greg 

Sent: Thursday, July 12, 2007 5M7 PM 

To: Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A. ; 
Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman, 
Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Letl; Sparks, Daniel L; Sheppard, 
Shaun; Kane, Nicola; Morel, Jean-Marc; Wang, Josh (HK Credit) 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith;' Chen, Vincent 
Subject: RE: Basis 
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Tom, 

I do not know any of the details behind this - I've asked for them. 

Original Message 

Fromt Riggs, Tom 

Sent: Thursday, July 12, 2007 12:42 PM 

To: Young, Greg; Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.; 
Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; £gol, Jonathan; Huffman, 
Robyn; Saunders, Tim; Bowden, Tricla; Messina, Mlchaela Leti; Sparks, Daniel L; Sheppard, 
Shaun; Kane, Nicola; Morel, Jean-Marc; Wang, Josh (HK Credit) 

Cc! Rapfogel, Alan; Broderick, Craig; Lepls, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent 
Subject: RE: Basis 

I thought that couldn’t happen? 

— Original Message- 

From: Young, Greg 

Sent: Thursday, July 12, 2007 12:41 PM 

To: Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.; Maltezos, George 
{ GSJBW }; Ouderkirk, Gerald; Jacobsen, Glade; Young, Greg; Egol, Jonathan; Huffman, 
Robyn; Saunders, Tim; Riggs, Tom; Bowden, Tricla; Messina, Mlchaela Letl; Sparks, Daniel 
L; Sheppard, Shaun; Kane, Nicola; Morel, Jean-Marc; Hang, Josh {HK Credit) 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew {Credit}; Schick, 
Sharon; Buckholz, Keith; Chen, Vincent 
Subject: FW: Basis 

I've just been informed that this payment was inadvertently released without approval. 

Original Message 

From: Young, Greg 

Sent: Thursday, July 12, 2007 12:15 PM 

To: Lehman, David A.; Waskow, Andrew; Pynt, Benjamin; Lehman, David A.; Maltezos, George 
( GSJBW }; Ouderkirk, Gerald; Jacobsen, Glade; Young, Greg; Egol, Jonathan; Huffman, 
Robyn; Saunders, Tim; Riggs, Tom; Bouden, Trlcia; Messina, Michaela Leti; Sparks, Daniel 
L; Sheppard, Shaun; Kane, Kicola; Morel, Jean-Marc; Wang, Josh (HK Credit) 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent 
Subject: FW: Basis 


Per the attached, GS has a reverse repo trade with Basis Yield Alpha on GSN 5R0ER0. This 
repo was open over a record date of a coupon payment. Consequently G5IL received the 
coupon that, under the repo terms is due back to Basis. Upon a claim from Merrill Lynch 
(custodian for Basis) Asset Services submitted this $327k payment. This payment has now 
hit the high risk payments system for release. 

Subject to comments from the group, we are not releasing these funds. If there are 
factors we should consider with respect to releasing payment, please let us know. 

Thanks 

Greg 


-----Original Message- — — 

From: Lepis, Brendan 

Sent: Thursday, July 12, 2007 11:09 AM 

To: Olson, Matthew (Credit); Young, Greg; Schick, Sharon 
Cc: Buckholz, Keith; Chen, Vincent 
Subject; FW: Basis 

Thanks for forwarding this email. 
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I want to bring everyone involved, le Greg, the repo team and high risk team, up to speed 
that there is a $327,292 high risk payment pending. The attached email gives background 
on this payment. 

Based on the email below we are obviously not releasing this money until we receive 
guidance from Greg. 

Let me know if there are any questions. 

Please forward to others as necessary. 

Thanks very much. 

Original Message 

From: Olson, Matthew (Credit) 

Sent; Thursday, July 12, 2007 10:55 AM 
To: Lepis, Brendan 
Subject: fV: Basis 

FYI 


Original Message-- 

From: Schick, Sharon 

Sent: Thursday, July 12, 2007 10:51 AM 
To: Olson, Matthew (Credit) 

Subject; fW: Basis 

fyi 


Original Message 

From: Lehman, David A. 

Sent: Thursday, July 12, 2007 3:04 AM 

To; Huffman, Robyn; Sparks, Daniel L; Sheppard, Shaun; Messina, Michaela Leti; Tamman, 
Maurice; Hamraatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Malteses, George ( 
GSJBW ); Lim, Sonia; Benkert, Oily; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, 
Yumi; Witt, Natalie; Pteisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; 
Young, Greg; Wong, June C. j Ouderklrk, Gerald; Sobel, Jonathan; Mullen, Donald; Brafman, 
Lester R 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, • Jeremy { GSJBW >; Swenson, Michael/, 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 
Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Waskow, Andrew; 
Tribolati, John; Lamb, Bob; Swann, Brian; Cafagna, Francesco 
Subject; RB: Basis 

We have had several calls with Basis tonight 

Gerry Ouderklrk provided the client with bid levels on $20mm face of CLO equity to free up 
capital to be applied against their margin call 

Basis informed us that despite the net monies freed by the proposed CLO sale (-7mm), they 
are unable or unwilling to provide add' I cash or collateral to meet our margin call 

Our bids for the CLO equity are contingent upon Basis signing a netting agreement which 
CG5H and GS Legal drafted 

Our bids are also subject to material mkt moves as well as Basis executing by NY open 
At this time the client is reviewing the netting agreement 

After discussing with GS legal, we have informed the client that a formal notice will be 
sent to them by GS Legal by EOD Thursday Sydney time w/r/t their deficiency on meeting 
margin to preserve Goldman's rights and remedies 

Original Message 

From: Huffman, Robyn 
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Sent: Wednesday, July 11, 2007 S:22 PM 

To: Sparks, Daniel L; Sheppard, Shaun; Messina, Hichaela Leti; Taiman, Maurice; Hainmatt, 

Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George { GSJBW ); Lim, 

Sonia; Benkert, oily; Lehman, David A.; Vianl, Matthew; Ng, Chris; Morel, Jean-Marc; 

Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; 

Armstrong, Phil; Young, Greg; Wong, June C.; Ouderkirk, Gerald 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael; 
Egol, Jonathan; Wang, Josh (KK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Garrett, Paul-; Waskow, Andrew; 
Tribolati, John; Lamb, Rob; Swann, Brian 
Subject: RE: Basis 

Not without consent of Basis, which is being drafted right now by LDN legal and Cleary. 

Jerry's bid will- be subject to their agreeing to that. 

Original Message — - — 

From: Sparks, Daniel L 

Sent: Wednesday, July 11, 2007 8:20 PM 

To; Sheppard, Shaun; Messina, Nichaela Leti; Tanman, Maurice; Hammatt, Julie; Kane, 

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Lim, Sonia; Benkert, 

Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; 

Wong, June C.; Ouderkirk, Gerald 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW }; Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian 
Subject: RE: Basis 

It they default, can we apply any excess from repo to swaps? 

--Original Message -- 

From: Sheppard, Shaun 

Sent: Wednesday, July 11, 2007 4:54 PM 

To: Sheppard, Shaun; Messina, Michaela Leti; Taminan, Maurice; Hammatt, Julie; Kane, 

Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, 
Sonia; Benkert, Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; 

Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; 

Armstrong, Phil; Young, Greg; Wong, June C.; Ouderkirk, Gerald 

Cc: case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW ); Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Vtdrew; Ireland, Alan; 

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John; Lamb, Rob; Swann, Brian 
Subject: RE: Basis 

Update following conf call trading/legal (LdnaNY) /Ops (credit unable to join have left an 
update v-m for Greg) : 

-Estimated clean funds available to meet call requirements approx USD13.5mn if Basis 
accepts GS bids. 

-estimated surplus after meeting repo margin requirement USD5Tr(m approx 

- documentation does not allow us to automatically use this to cover swaps collateral 
requirement. Client agreement/authoxisation would be required. 

-agreed to make client's agreement to this a condition of trade - Idn legal (Hichaela) to 
draft suitable authorisation for David to send on. 

-'Ops will need to hand hold all events to make sure no external settlement made and funds 
applied to calls. Brian has reached out to give settlement groups a heads up. 

- David to George on situation 

- George to update this group on outcome of communication with Basis and how they plan to 
meet the calls either by accepting GS bids, or delivery of cash value tomorrow. 

Shaun 
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Original Message 

From: Sheppard, Shaun 

Sent: Wednesday, July 11, 2007 7 :.25 PM 

To; Messina, Michaela Leti; Tartiman, Maurice; Kainmatt, Julie; Kane, Nicola; Molloy, 

Macdata; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, 
Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; 
Wong, June C.; Ouderkirk, Gerald 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy { GSJBW }; Swenson, Michael; 
Egol, Jonathan; Wang, Josh {HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 

Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John; Lamb,. Rob; Swann, Brian 
Subject: RE: Basis 


Have just spoken to David Lehman and we have just left a v-m with Tom Riggs: 

Update: 

Gerry Oudekirk and David Lehman are to meet with Dan Sparks and Don Mullen to agree bid 
pricing this in the next 90 minutes or so. David will revert to this group with an update 
following this. We should get an idea of the clean funds which might be available to 
Basis if they accept our bids. Clearly preference would be for Basis to meet calls with 
free cash. 

David and I will circle back with legal/credit/ops to establish next steps re netting 
margin requirements vs proceeds to make sure we don't inadvertently release 
funds/securities to the client. 

David has a 5pmNY/7am Sydney call with George to update and agree approach with client. 
Shaun 


- — —Original Message----- 

From: Messina, Michaela Leti 

Sent: Wednesday, July 11, 2007 6:38 PM 

To: Tamman, Maurice; Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lara, Desiree; 

Maltezos, George { GSJBW }; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; 
Viani, Matthew; Hg, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, 
Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; 
Sheppard, Shaun 

Cc: Case, Benjamin; Harris, Kate ( GSJBW ); Rolleston, Jeremy ( GSJBW }; Swenson, Michael; 
Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 
Anderson, James; Pynt, Benjamin; Vince, Robin; Riggs, Tom; Carrett, Paul; Huffman, Robyn; 
Waskow, Andrew; Tribolati, John 
Subject: RE: Basis 

Copying Robyn, Andy and John in KY and London Legal. 


Goldman Sachs International 

Peterborough Court | 133 Fleet Street { London EC4A 2BB Tel + 44 (0) 20 7552 2303 I Fax + 
44 (0) 20 7774 1989 E-mail MichaelaLeti .MessinaSgs . com 

Michaela Leti Messina 
Executive Director and Counsel 
Legal Department 


This message may contain information that is confidential or privileged. If you are not - 
the intended recipient, please advise the sender' immediately and delete this message. See 
http://www.gs, com/disclaimer/email for further information on confidentiality and the 
risks inherent in electronic communication. 
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Original Message 

From: Tamman, Maurice 

Sent; Wednesday, July 11, 2007 1:06 PM 

To: Tairanan, Maurice; Hanunatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; 

Naltezos, George { GSJBW }; Sparks, Daniel L; Lint, Sonia; Benkert, Oily; Lehman, David A.; 
Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, 

Anthony; Bury, Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; 
Sheppard, Shaun 

Cc: Case, Benjamin; Harris, Kate { GSJBW ); Rolleston, Jeremy ( GSJBW } ; Swenson, Michael; 
Egol, Jonathan; Wang, Josh (KK Credit); Chan, Joanna; Dausch, Andrew; Ireland, Alan; 

Anderson, James; Messina, Michaels Leti; Pynt, Benjamin; Vince, Robin; Riggs, Tom; 

Carrett, Paul 
Subject: RE: Basis 


Conversation this morning between George Maltezos, Jean-Marc Morel, Desiree Lam, Shaun 
Sheppard and I to confirm and agree expectations and timeline/actions around Basis meeting 
the three calls we issued last night London time: 

Gerald Ouderkik's desk to provide bid pricing on CLO to Basis for Australia start of 
business - David /George please can you confirm to Gerald the positions to be priced if 
not already done so? 

- George to apeak to Basis tomorrow, Sydney AM, to agree how client will honour the 
margin call. 

Basis to agree calls by 12 Jul COB Sydney time/SOB London time 
Funds due to meet all calls by COB 12 Jul 

Thanks, 

Maurice 

>Thls message may contain information that is confidential or privileged. If you are not 
the intended recipient, please advise the sender immediately and delete this message. See 
http://www.gs.coni/dl8clalmer/email for further information on confidentiality and the 
risks Inherent in electronic communication. 

-——Original Message— 

From: Tamman, Maurice 

Sent: Tuesday, July 10, 2007 9:22 PM 

To: Hammatt, Julie; Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW 
); Sparks, Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; Viani, Matthew; Ng, 
Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Bury, Jonathan; 
Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun 
Cc: Case, Benjamin; 'paul.carrettSgsjbw.com'; Harris, Kate ( GSJBW }; Rolleston, Jeremy ( 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, 
Robin; Riggs, Tom 
Subject: Re: Basis 

All, 


These margin calls have been issued late in the London day on instruction from David 
Lehman, with the intention of ensuring the client has time to review and respond to the 
margin call by CoB Australia T+l. 

Thanks, 

Maurice 


Original Message 

From: Hammatt, Julie 

To: Kane, Nicola; Molloy, Macdara; Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, 
Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A. ; Viani, Matthew; Ng, Chris; Morel, 
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Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Bury, 

Jonathan; E^pfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun 
Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW }; Rolleston, Jeremy ( 

GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh <HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, 

Robin; Riggs, Tom 

Sent! Tue Jul 10 21:13:07 2007 

Subject: RE: Basis 

Hi, 


Using the mar)cs received by the desk, we see the following calls on BASIS. 


These calls have been issued this evening London time for BASIS to receive first thing 
tomorrow morning. 


REPO 

Basis Pac Rim Opportunity $4,130,000 

Basis Yield Alpha $4,270,000 

OTC 

Basis Yield Alpha $5,100,000 

We will await. the client's response and will keep you updated tomorrow. 

Regards 

Julie 


Original Message ■*- 

From: Kane, Nicola 

Sent! Thursday, July 05, 2007 11:27 AM 

To: Molloy, Macdara; Lam, Desiree; Maitezos, George ( GSJBW ); Sparks, Daniel L; Lim, 
Sonia; Benkert, Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; 
Yamamoto, Yumi; Witt, Natalie; Preisano, Anthony; Tamman, Maurice; Haramatt, Julie; Bury, 
Jonathan; Rapfogel, Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Sheppard, Shaun 
Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate { GSJBW ); Rolleston, Jeremy { 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh {HK Credit); Chan, Joanna; Dausch, 
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Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin; Vince, 

Robin; Riggs, Tom 
Subject: RE: Basis 


Adding Tom Riggs and Robin Vince into the chain for ■ completeness 


Nicola 

Original Message 

From: Molloy, Macdara 

Sent: Thursday, July 05, 200"? 10:43 AM 

To: Lam, Desiree; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, Oily; 
Lehman, David A. ; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Tamman, Maurice; Kammatt, Julie; Bury, Jonathan; Rapfogel, 
Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun 

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ) ; Harris, Kate ( GSJBW )/ Rolleston, Jeremy { 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin 

Subject: RE: Basis 


Yes Desiree I think another call is necessary to take them through the marks, they will 
have left the office in Sydney by the time New York get in. 


Regards, 


Macdara 


——Original Message— 

From: Lam, Desiree 

Sent: Thursday, July 05, 2007 10:30 AM 

To: Molloy, Macdara; Maltezos, George ( GSJBW ); Sparks, Daniel L; Lim, Sonia; Benkert, 
Oily; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Tamman, Maurice; Hammatt, Julie; Bury, Jonathan; Rapfogel, 
Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun 

Cc: Case, Benjamin; Carrett, Paul { GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy { 
GSJBW ); Swenson, Michael; Egol, Jonathan; Hang, Josh {HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin 

Subject: RE: Basis 
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Thanks Macdara. Does it mean that they'd need to see the full break down of the marks and 
talk to David again (earliest NY time tonight) before they'd decide whether they agree on 
the marks? And there'll be at least 1 day delay for their margin? 


Regards, 

Desiree 


Original Message 

From; Molloy, Macdara 

Sent: Thursday, July 05, 2007 4:32 PM 

To: Maltezos, George ( GSJBW ); Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; 
Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Preisano, Anthony; Tamman, Maurice; Hamnatt, Julie; Bury, Jonathan; Rapfogel, 
Alan; Armstrong, Phil; Young, Greg; Wong, June C.; Kane, Nicola; Sheppard, Shaun 

Cc: Case, Benjamin; Carrett, Paul ( GSJBH ); Harris, Kate ( GSJBW ); Rolleston, Jeremy ( 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Leti; Pynt, Benjamin 

Subject: RE: Basis 


Despite giving the Impression that they agreed the CDO marks as discuased on the call with 
the Trading desk, Basis have now stated that they want further clarification on these 
marks before they are happy to meet the two Repo calls. 


David - they are looking for a line by line breakdown of the changes for each mark. 


The OTC has been agreed in full with -a payment of $5.04inm paid for value today, we are 
checking with Treasury to see when these funds hit our account. 


Regards, 


Macdara 


" Original Message- 

From: Maltezos, George ( GSJBW ) 

Sent: Thursday, July 05, 2007 8:17 AM 
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To: Lam, Desiree; Sparks, Daniel L; Lim, Sonia; Benkert, Oily; Lehman, David A.; Viani, 
Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; 

Preisano, Anthony; Tamman, Maurice; Hamnatt, Julie; Bury, Jonathan; Rapfogel, Alan; 

Armstrong, Phil; Young, Greg 

Cc! Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy ( 

GSJBW }; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James;' Messina, Mlchaela Letl; Pynt, Benjamin 

Subject; Re: Basis 


Update: 

There was a constructive call between basis and trading {Lehman, Case, Egol) re marks at 
8PM EST Wednesday. 


Natalie Witt and I just spoke to John Murphy at basis. It seems the marks have been 
accepted and we are awaiting confirmation of basis's plans to meet the margin call. 


Will revert ASAP. 


George Maltezos 
Structured Asset Solutions 
Tel: 612 9320 1431 
€1 


■ RedsmdbythrPemsMnt 
SttbconniRceon InvcstigatieBs 


- — - Original Message — 

From: Lam, Desiree <desiree.lam@gs.com> 

To: Spar)cs, Dan L - GS; Lim, Sonia - GS; Benkert, Oliver B - GS; Maltezos, George; Lehman, 
David A - GS; Viani, Matthew L - GS; Ng, Chris - GS; Morel, Jean-Marc - GS; Yamamoto, Yumi 

- GS; Witt, Natalie - GS; Molloy, Macdara - GS; Preisano, Anthony P - GS; Tairenan, Maurice 

- GS; Hammatt, Julie - GS; Bury, Jonathan P - GS; Rapfogel, Alan M - GS; Armstrong, Phil S 

- GS; Young, Gregory - GS 

Cc: Case, Benjamin C - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy; Swenson, 

Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Chan, Joanna -. GS; Dausch, Andrew 
W - GS; Ireland, Alan - GS; Anderson, James A - GS; Messina, Michaela Leti - GS; Pynt, 
Benjamin - GS 

Sent; Wed Jul 04 22:33:51 2007 
Subject: RE: Basis 
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Copying Greg Young in the conversation. Thx. 


Original Message 

From: Sparks, Daniel L 

Sent; Wednesday, July 04, 2007 6:31 PM . 

To: Lim, Sonia; Benkert, Oily; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; 
Viani, Matthew; Ng, Chris; Motel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, 
Macdara; Pteisano, Anthony; Tamman, Maurice; Kansnatt, Julie; Bury, Jonathan; Rapfogel, 
Alan; Armstrong, Phil 

Cc: Case, Benjamin; Carrett, Paul ( GSJBH ); Harris, Kate { GSJBW ); Rolleston, Jeremy ( 
GSJBW ); Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Chan, Joanna; Dausch, 
Andrew; Ireland, Alan; Anderson, James; Messina, Michaela Letl; Pynt, Benjamin 

Subject: RE: Basis 


Please keep me posted and involved if decisions get difficult 


Original Message — 

From: Lim,. Sonia 

Sent:' Wednesday, July 04, 2007 6:27 AM 

To: Benkert, Oily; Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A. ; Viani, 
Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; 
Pceisano, Anthony; Tamman, Maurice; Hararaatt, Julie; Bury, Jonathan 

Cc: Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy { 
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (KK Credit); Chan, 
Joanna; Dausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaala Leti; Pynt, 
Benjamin 

Subject: RE: Basis 


Desiree, thanks for the heads up on this. As dsicussed, please can you arrange for the 
documents for the outstanding transactions to be forwarded to us ? Please can you also 
keep Ben Pynt copied on this as he will assist with any input which is required from legal 


Thanks, Sonia 


Original Message- 

From; Benkert, Oily 
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Sent: Wednesday, July 04, 2007 6:16 PM 

To: Maltezos, George ( GSJBW ); Lam, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris; 
Morel, Jean-Marc; Yamamoto, Yumi; Witt, Natalie; Molloy, Macdara; Pceisano, Anthony; 

Taininan, Maurice; Hammatt, Julie; Bury, Jonathan 

Cc; Case, Benjamin; Garrett, Paul { GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy { 

GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Lim, 
Sonia; Chan, Joanna; Oausch, Andrew; Ireland, Alan; Anderson, James; Messina, Michaela 
Leti 

Subject: RE: Basis 


I am following up with ops on the corporate actions to confirm if we can agree as soon as 
possible what the amounts are we owe them - I understand from ops (copied on this) that 
there is some clarification required from Basis. 


To their question about netting the corporate action payments with the repo margin calls 
we are in now way obliged to do that. If they don't meet our margin calls by cob tomorrow 
we will be within our rights to close them out under the facility agreement and gmra. 


That said, we should discuss the approach especially given the (fair?) reponse from Basis 
with a view to agreeing the marks on the repos as soon as possible and we may take the 
decision to agree to net the 2 amounts but we would need resolution on the corporate 
actions before cob tomorrow to do so and that may not be practical. 


First up I think is to agree the marks then we can work out how we want to move on the 
margin vs the corporate action. 


——Original Message-— 

From; Maltezos, George ( GSJBW ) 

Sent: Wednesday, July 04, 2007 10:16 AM 

To: Lara, Desiree; Lehman, David A.; Viani, Matthew; Ng, Chris; Morel, Jean-Marc; Yamamoto, 
Yumi; Witt, Natalie; Malloy, Macdara; Benkert, Oily; Preisano, Anthony; Tamman, Maurice; 
Hammatt, Julie 

Cc: Case, Benjamin; Garrett, Paul ( GSJBW ); Harris, Kate ( GSJBW )? Rolleston, Jeremy ( 
GSJBW ); Sparks, Daniel L; Swenson, Michael; Egol, Jonathan; Wang, Josh (HK Credit); Lire, 
Sonia; Chan, Joanna 

Subject: RE: Basis 


Maurice and I just finished the call with Peter Dobson (Basis). 


1 - Basis have plenty of cash to make the full margin call, but the approach by Goldman 
has been viewed to be very aggressive and unwarranted & is hurting the relationship 
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2 - Basis will arrange for v/d 5 July the Timberwolf margin (USDS . 04rnro) subj to them 
receiving a note confirming the OTC swap would pay them any MTM in^rovement . 


3 -■ Basis is not prepared to pay the margin call on the Repos {USD3.72inm 
+ lISD4.43nim) until the discussion re; revals has been made. David - 

lets ,do this Thu morning SYD / Wed evening MY time. This is the case despite numerous 
suggestions for Basis to make a payment now and get a refund if the margin call was 
overstated. 


4 - Basis cannot see any justification for the massive mark down in the securities (under 
the REPO), and are interpreting our revals as a way to reduce the repo financing line. 


5 - They are disappointed Goldman have not paid to Basis the equity distributions under, 
the REPO/GMRA. Me potentially owe Basis approx USDSnnri here. Can this be netted against 
the margin call? Oily - can you double check this pis? 


6 Basis claim Goldman have not cared to check in with Basis (from a credit perspective] 
to see how they are doing and instead are acting like the world is falling over with 
irrational behaviour. 


George 

+612 9320 1431 


——Original Message — — 

From: Lam, Desiree [mailto:desiree.lam6gs.coin} 

Sent: Wednesday, 4 July 2007 6:35 PM 

To: Lehman, David A - GS: Viani, Matthew L - GS; Maltezos, George; Ng, Chris - GS; Morel, 
Jean-Marc - GS; Yamamoto, Yuml - GS; Witt, Natalie - GS; Molloy, Macdata - GS.; Benkert, 
Oliver B - GS; Preisano, Anthony P - GS; Tamtnan, Maurice ~ GS; Haramatt, Julie - GS 

Cc: Case, Benjamin C - GS; Carrett, Paul; Harris, Kate; Rolleston, Jeremy; Sparks, Dan L - 
GS; Swenson, Michael J - GS; Egol, Jonathan M - GS; Wang, Josh - GS; Lim, Sonia - GS; 

Chan, Joanna - GS 

Subject: RE; Basis 

Importance: High 
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Even client disagrees on the marks, they are obligated to meet the call amount as provided 
by the calculator, GS. But they have the right to go through the prices with us. If they 
don't meet the call today, they are 

in danger of defaulting margin payment. George Is trying to explain to 

client that if they have cash available, they are encouraged to first meet the call and 
continue the marks discussion throughout the next 2 days. 


Copying Sonia Lim from Legal to confirm the legal proceedings, as we may potentially need 
to Issue demand note tomorrow. 


George, Maurice, how was the discussion with client? If necessary, we'd need to trouble 
David to be on call with client to understand what exactly they want to clarify in terms 
of the marks. 


-Original Message — 

From: Lehman, David A. 

Sent: Wednesday, July 04, 200? 4:22 PH 

To: Viani, Matthew; Lam, Desiree; Maltezos, George ( GSJBW > ; Ng, Chris; Motel, Jean-Marc; 
Yamamoto, Yumi; Witt, Natalie; Molioy, Macdara; Benkert, Oily; Preisano, Anthony; Tamman, 
Maurice; Hammatt, Julie 

Cc: Case, Benjamin; Catrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); Rolleston, Jeremy ( 
GSJBW }; Sparks, Daniel L; Swenson, Michael; Egol, Jonathan 

Subject; Re: Basis 

I can get on the phone this morning NY time to discuss (ie Wed works) w the client 


I would like to know what the precedent there is here - does GS need (outside of the 
client issues) to provide the below info to justify our prices??? 


For exangjle, on the TWOLF CDS, GS is willing to deal (bid and offer) in the context of our 
prices 


On the equity securities, this is an illquid mkt where there are not a lot of recent trade 
spots, but it is clear that 1) other parts of the CDO cap structure are materially wider 
2) the underlying assets w/i the CDO are materially wider 
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If credit can speak to the above ASAP it would be appreciated 


David A. Lehman 
Goldman, Sachs s Co. 

85 Broad Street | New York, NY 10004 
Tel: 212-902-2927 | Fax; 212-902-1691 

e-mail: davld , lehmanSgs .com 


• Redacted by Hie PermaBcnt 
SubcMBnittee on inmtigatioai 


— — Original Message — — 

From: Viani, Matthew 

To: Lam, Desiree; Maltezos, George { GSJBW ); Hg, Chris; Morel, Jean-Marc; Yamamoto, Yumi; 
Witt, Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Tainman, Maurice; 

Kammatt, Julie 

CC5 Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate ( GSJBW ); 
Rolleston, Jeremy ( GSJBW ); Molloy, Macdara 

Sent: Wed Jul 04 03;32}44 2007 

Subject: Re: Basis 


Technically basis should have already satisfied the call by the time the NY folks get back 
into the office thursday morning NY time. Would obviously still be happy to have a call / 
provide any additional color at that time. 


Original Message 

From; Lam, Desiree 

To: Maltezos, George < GSJBW ); Ng, Chris; Morel, Jean-Marc; Yamamoto, Yumi; Witt, 
Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Viani, Matthew; Tamman, 
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Maurice; Hansnatt, Julie 

Cc! Lehman, David A./ Case, Benjamin; Carrett, Paul ( GSJBW ); Harris, Kate { GSJBW ); 
Rolleston, Jeremy { GSJBW ) 

Sent; Wed Jul 04 02:51:29 2007 

Subject; RE: Basis 

It's NY holiday today, would we be able to reach the right person in NY in time? Thanks. 

Desiree 


From: Kaltezos, George ( GSJBW ) 

Sent: Wednesday, July 04, 2007 2:47 PM 

To; Lam, Desiree; Ng, Chris; Morel, Jean-Marc; Yamantoto, Yumi; Witt, 

Natalie; Molloy, Macdara; Benkert, Oily; Preisano, Anthony; Viani, Matthew; Tairanan, 

Maurice; Hammatt, Julie 

Cc: Lehman, David A.; Case, Benjamin; Carrett, Paul ( GSJBW ); 

Harris, Kate ( GSJBW ); Rolleston, Jeremy { GSJBW J 
Subject: Basis 

1 just spoke with Peter Dobson at Basis (430pm SYD time) . 

He is not concerned with the $$ of the margin call, but very concerned about the marks - 
they are contesting these levels, ie seeking clarity before agreeing to pay the margin. 

They want to see:- 

- the comparable market data point for the Timbeiwolf marks 

*■ more info for each of the ASS CDO marks like IRRs, COR, CPR, reinvestment profile, WAL, 
cashflows, etc 

- the market data point for those marks, <■ actual trade examples done at these levels 

- any other colour specific to these deals which helps Basis understand the marks 

I will be arranging a call b/wn Basis and the NY traders asap 

Rgds, 

George 

+612 9320 1431 

20 
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From: Lam, Desiree [mailto:desiree.la 1 n 6 g 3 .com] 

Sent: Wednesday, 4 July 2007 4:30 PM 
To: Maltezos, George 

Cc: Ng, Chris - GS; Motel, Jean-Marc - GS; Yamamoto, Yumi - GS,' WiCt, Natalie - GS; 
Molloy, Macdata - GS 

Subject; RE: Basis 

HI George, please help confirm client's plan to meet the margin call. 

Thanks. 

Copying Ops as well. 

Desiree 


From! Maltezos, George I GSJBW ) 

Sent: Wednesday, July 04, 2007 8:56 AM 
To: Lam, Desiree 

Cc: Ng, Chris; Morel, Jean-Marc 

Subject: RE: Basis 

Good morning - basis has received the margin calls. I have not heard back. Will revert 
asap. 


From: Lam, Desiree [mailto:desiree.lam 6 gs.com) 

Sent; Wednesday, 4 July 2007 10:53 AM 
To: Maltezos, George 
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Cc: Ng, Chris ~ GS; Morel, Jean-Marc - GS 
Subject! Basis 

Hi George, good morning. 

Not sure if you have a chance to talk to the client this morning, are 
they ok to arrange funding today? Kindly keep us posted. 

Many thanks, 

Desiree Lam 

Credit Risk Management & Advisory 

Tel: 85.2 .29791203 I Fax: 052.29*780242 

Email: deslree.lam@gs.com 
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Thanlo 

Jufie 

JuUe Mammatt 

Cc^iaterai Management 

Goldman Sachs International 

Tel: 0207-774-8150 Fax: 0207-552-7323 

wlie.hanunatt@gs.com 


Ttils message may contain Information that la confidential or 
privileged. If you arc not the intended reciplentr please advise the 
sender Irnmedlately and delete this message. See 
hnpL'/ir*-w.pr.fniTtMwittimfr/fmail foT futthcr Information on 
confidentiality and the risks Inherent in electronic communkatlon. 
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From: 

Sent; 

To: 


Cc: 

Subject; 


Riggs, Tom 

Monday, July 16, 2007 12:58 PM 

Egoi, Jonathan; Kane, Nicota; Lehman, David A.; Young, Greg; Tola, Frank; Waskow, 
Andrew; Pynt, Benjamin; Mattezos, George ( GSJ6W ); Ouderkirk, Gerald; Jacobsen, Glade; 
Huffman, Robyn; Saunders, Tim; Bowden. Trida; Messina, Michaela Lett; Sparks, Daniel L; 
Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; Armstrong, 
Phil; Littlejohn, Dan^n 

Rapfogei, Alan; Broderick, Craig; Leps, Brendan; Olson, Matthew (Credit); Schick, Sharon; 
Buckholz, Keith; Chen, Vincent; Baiogh, Susan 
RE; Basis 


here is the language: 


"Nothing in this notice shall be deemed to constitute a waiver of any Potential Event of 
Default, Event of Default or similar event (including on the basis of any prior margin 
call), and GSI hereby reserves ail rights and remedies that it may have under any 
agreement between GSI or any of its affiliates and Counterparty or any of Its affiliates 
and under applicable law." 


Original Message 

From: Egol, Jonathan 

Sent: Monday, July 16, 2007 12:48 PM 

To: Egol, Jonathan; Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; 
Waskow, Andrew; Pynt, Benjamin; Malteses, George { GSJBW ); Ouderkirk, Gerald; Jacobsen, 
Glade; Huffman, Robyn; Saunders, Tim; Bowden, Trlcia; Messina, Michaela Leti; Sparks, 
Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyllie, Denise; 
Armstrong, Phil 

Cc: Rapfogei, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckhols, Keith; Chen, Vincent; Baiogh, Susan; Riggs, Tom 
Subject: RE: Basis 

As discussed on this morning's internal call we are changing some macks sn ABS CDO 
positions for COB 16 July 2007 to be processed Immediately for today's call. Note this 
deea not include any mark changes from Gerry Ouderkirk' s desk on the CLO positions. 

Note from Tom Riggs — we should include no waiver language in these margin calls, Tom 
said he would follow up to this group shortly. 

Please contact me if there are any guestions/conments . 

Yield Alpha: 

10.00% (from 15.00%) 

45.00% (from 50.00%) 

350 (from 400) 

Pac-Rim: 

FORTD 07-lX INC {UG3e395AFlO) 0.00% (from 10.00%) 

350 (from 400) 

500 (from 550} 

550 (from 600) 

We will also be inputting in our systems the following mark changes on the 2 TWOLF CDS vs 
Yield Alpha: 

TWOLF A2 (Trade ID SDB90iei4615A) to 55% (from 65%) TWOLF B (Trade ID DB98ie 14901A) to 45% 
(from 60%) 




— « Redam:! ' -.rmaneDf 

Subeomn);i'. . • ■ Investlgatioai 
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Original Message- 

From: Egol, Jonathan 

Sent: Thursday, July 12, 2007 3:55 PM 

To: Kane, Nicola; Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; 
Pynt, Benjamin; Maltezos, George ( GSJBW ) ; Oudeiklrk, Gerald; Jacobsen, Glade; Huffman, 
Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard, 
Shaun; Morel, Jean-Marc; Wang, Josh <HK Credit); Wyliie, Denise; Armstrong, Phil 
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

Attached please find updated marks for COB 12 July 2007 [see column N highlighted in 
yellow) . 

Please apply these marks to generate the margin call for Sydney open. 

Also, for purposes of the TWOLF CDS versus Yield Alpha, we have input the follow marks for 
COB 12th July 2007: 

TWOLF A2 = Sl7.5inm in favor of GSI (ie, 65 price) TWOLF B » $20. 0mm in favor of GSI (ie, 

60 price) 

Please call David Lehman or Jonathan Egol with questions. 

Original Message 

From: Kane, Nicola 

Sent: Thursday, July 12, 2007 3:43 PM 

To: Lehman, David A.; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt, 

Benjamin; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; 
Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Letl; Sparks, Daniel L; 
Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit); Wyliie, Denise; Armstrong, Phil 
Cc: Rapfogel, Alan; Broderick, Craig; Lepia, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

As per our call the collateral 'numbers based upon COB Wed 11th July are: 

REPO 

Basis Pac Rim Opportunity 

Loan Amount $23,132,400 

Offset by securities plus cash held (pre-haircut) $37,255,400 (this includes the $4.13 

received today) 


Call issued to client (COB 10th) 

Basis Yield Alpha 
Loan Amount 

Offset by securities plus cash held (pre-haircut) 
Call issued to client (COB 10th) 

OTC 

Basis Yield Alpha 

Total exposure 
Collateral Held 


$4,130,000 - FUNDS RECEIVED 

$22,356,689 
$25,740, 000 

$4,280,000 


$29,169,682 

$35,471,850 
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Cali issued to client (COB 10th) ?5, 100,000 

We will send revised nuinbers based on today's marks. 

Nicola 


Original Message 

From: Lehman, David A. 

Sent: Thursday, July 12, 2007 7:20 PM 

To: Kane, Nicola; Young, Greg; Tota, Frank; Riggs, Tom; Waskow, Andrew; Pynt, Benjamin; 
Maltezos, George ( GSJBW ) ; Ouderkirk, Gerald; Jacobsen, Glade; Egol, Jonathan; Huffman, 
Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela Leti; Sparks, Daniel L; Sheppard, 
Shaun; Motel, Jean-Marc; Wang, Josh (HK Credit); Wyllle, Denise; Armstrong, Phil 
Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schic)c, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

The client has been unresponsive for the past 60 minutes 

As of now Basis has not committed to make the repo or CDS margin call in Yld Alpha 

In addition, we have not traded the CLO equity or executed the netting agreement 

Let's get on the phone (3 2: 30 to discuss next steps and thoughts 

Domestic: 1-880-446-9294 

International: 1-719-084-8063 
Passcode: 691284 

Original Message 

From; Kane, Nicola 

Sent: Thursday, July 12, 2007 2:15 PM 

To; Young, Greg; Tota, Frank; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, 

Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, 

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (KK Credit); Wyllie, 
Denise; Armstrong, Phil 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject: RE: Basis 

ccing Denise and Phil 

--Original Message — 

From: Young, Greg 

Sent: Thursday, July 12, 2007 7:05 PM 

To: Tota, Frank; Kane, Nicola; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, 
Benjamin; Lehman, David A.; Maltezos, George ( GSJBW }; Ouderkirk, Gerald; Jacobsen, 

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
Leti; Sparks, Daniel L; Sheppard, Shaun; Morel, Jean-Marc; Wang, Josh (HK Credit) 

Cc: Rapfogel, Alan; Broderick, Craig; Lepis, Brendan; Olson, Matthew (Credit); Schick, 
Sharon; Buckholz, Keith; Chen, Vincent; Balogh, Susan 
Subject; RE: Basis 

Given Chat Basis must consent to this, and given we are In ongoing discussions with Basis 
on meeting margin calls, 1 suspect that a recall effort would not be successful. David, I 
know you!ve been in ongoing discussion with them. What's your assessment? 

Original Message 

From: Tota, Frank 

Sent: Thursday, July 12, 2007 1:57 PM 

To; Kane, Nicola; Young, Greg; Riggs, Tom; Lehman, David A.; Waskow, Andrew; Pynt, 
Benjamin; Lehman, David A.; Maltezos, George ( GSJBW ); Ouderkirk, Gerald; Jacobsen, 

Glade; Egol, Jonathan; Huffman, Robyn; Saunders, Tim; Bowden, Tricia; Messina, Michaela 
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From: 

Sent: 

To: 


Cc: 

Subject: 


Lehman, David A. 

Tuesday, July 24 , 2QQ7 10:45 AM 

Lehman, David A.; Bormanzohn, Fran; Mullen, Donald; Spades, Daniel L; 
sgrosshandler@cgsh.com; Young, Greg; Messina, Michaeia Leti; Saunders, Tim; Littlejohn, 
Darren; Waskow, Andrew, nhume@c 9 sh. 00 m: Rapfogel. Alan; Brafman, Lester R 
Ego!, Jonathan 
RE; Basis update • 9;3Q 


Basis Hires Blackstone to Limit Losses on Hedge Funds <Update6) 

2007-07-24 10:43 (New York) 

(Adds Basis Capital assets in second paragraph.) 

By Laura Cochrane 

July 24 (Bloomberg) — Basis Capital Fund Management Ltd., the Australian hedge fund 
manager battered by losses in the U.S. 

subprime mortgage market, hired Blackstone Group LP as an adviser to help avoid a fire 
sale of assets. 

Blackstone, already helping Bear Stearns Cos. liquidate two hedge funds, will advise 
Basis Capital ''to prevent adverse pricing and selling of assets,'' the Sydney-based firm 
said in a statement today. Basis Capital, which had assets of $1 billion as recently as 
May, said July 18 that the value of its Yield Alpha fund may fall more than 50 percent if 
assets are sold at distressed prices. 

The losses at the fund, which recorded an average annual return of 15.5 percent for 
the past five years, underscores the global Impact of Che subprime shakeout. Federal 
Reserve Chairman Ben S. Becnanke said July 19 that there will be ''significant financial 
losses*' from risky mortgages, pointing to estimates as high as $100 billion. 

''The fallout from subprime is likely to ingjact most asset classes and investment 
strategies over the next couple of years because the ratings agencies completely goofed 
up,'' said Peter Douglas, founder of Singapore-based hedge fund research firm GFIA Pte. 
''Basis Capital is viewed as a bellwether." 

Basis Capital's Aust-Bim Opportunity Fund and the Yield Alpha fund lost 9 percent and 
14 percent respectively in June. 

The funds can into trouble by investing in the unrated, riskiest portions of 
collateraliaed debt obligations. These portions, also known by bankers as ''toxic 
waste,'' are first in line for any losses when borrowers fall short on mortgage payments. 

Delinquencies Rise 

Sophia Harrison, a spokeswoman for Blackstone in London, declined to cornment about 
the firm’s role wlth'Basis Capital. 

The Australian firm was founded by Steve Howell and Stuart Fowler, who worked together at 
County NatWest, in 1999. It was named "Fund of the Year" at the 2005 AsiaHedge awards 
and Macquarie Bank Ltd.'s ''Skilled Manager of the Year" in 2004. 

Delinquencies on U.S. subprime mortgages — home loans to people with poor credit -- 
surged to a 10-year high this year after borrowing costs rose. 

While sales of CDOs — used to pool bonds, loans and their derivatives into new debt 
— rose fivefold to $503 billion last year from 2003, investor appetite for the securities 
is now waning. Analysts at New York-based JPMorgan Chase & Co. said yesterday that CDO 
sales dwindled to $3.7 billion in the U.S. 
this month from $42 billion in June. 

Credit Markets 

The extent of the asset declines such as those at Basis Capital and Bear Stearns Cos. 
is masked by the reluctance of investors to buy or sell the illiquid securities, said 
Sarah Petcy-Dove, the Sydney-based head of credit research at Australia & New Zealand 
Banking Group Ltd. 

■'Every single CDO is very different,’’ she said. ''To get somebody to price a CDO at 
all can be difficult because people won’t price something they don't understand.'' 
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Bear Stearns, the f if th-iargest U.S. securities firm, said July 18 that investors in 
its two failed hedge funds will get little if any money back after ''unprecedented 
declines'' in the, value of securities used to bet on subprime mortgages. 

The losses triggered a selloff across credit markets because of concerns that CDO 
declines would mean losses for holders of even the least risky debt and that fewer sales 
of new CDOs would reduce demand for bonds and loans. 

SSP Downgrades 

The Basis Capital funds, which were open to individual and institutional investors, 
had the highest five-star ratings from Standard & Poor's before the ranking was put ‘‘on 
hold ' ' July 17 . 

This means the rating is being reviewed because ''issues potentially affecting the 
management of the fund have emerged, ' ’ 
according to S&P's Web site. 

David Erdonme 2 , a fund analyst at SfiP, said the revaluation of Basis's assets had 
triggered margin calls from investment banks that have seized and begun to sell off 
assets. S&P today kept the funds on hold after meeting with management, 

Investors have criticized S&P, Fitch Ratings and Moody's Investors Service, saying 
their ratings on bonds backed by U.S. 

mortgages to people with limited credit didn't reflect the rising default rate. They often 
gave top ratings to the securities. Some bonds have lost more than 50 cents on the dollar 
this year while their credit racings haven't changed. 

Australian Market 

■'This won’t be the last fund in Australia or overseas to find itself in financial 
difficulty because of U.S. aubprime, ' ' 

said Mark BayLey, a Sydney-based director in credit and structuring at ABN Amro Holding 

^7V. 

Mariner Bridge Investments Ltd., another Sydney-based asset manager, wrote down its 
U.S. residential mortgage-backed securities portfolio on July 20 to 26 percent below face 
value on subprime losses. Mariner said A$36 ndllion of its A$302 million in assets was 
invested in U.S. residential mortgage-backed securities. 

Australian investors, mostly individuals, had A§675 million in the two Basis funds, 
the Australian Financial Review said July 19. Hedge funds in Australia are open to retail 
investors, unlike in the U.S. where the largely unregulated pools of capital are generally 
limited to institutions and wealthy individuals. The funds* managers participate 
substantially in any gains on the money invested. 

— With reporting by Bei Hu in Hong Kong and Stuart Kelly in Sydney. Editor? Miller 
(phl/pdv/tbq) 

Story illustration: For an Index of hedge-fund returns, see (HEDGNAV <Index> GP <GO>}. For 
more news on hedge funds, see |NI HEDGE <QO>] and subpcime loses see {Ni SUBPRIME <GO>). 

For Bloomberg’s hedge-fund home page see (HFND <GO>). 

To contact the reporter on this story: 

Laura Cochrane in Melbourne at +61-3-9228-8732 or cochranel3bloomberg.net. 

To contact the editor responsible for this story: 

Netty Ismail at +65-9782-2410 or nismall30bloomberg.net 

(TAGINFO) 


BX US <Equlty> CN 
BSC US <Equity> CN 

NI SUBPRIME 
NI HEDGE 
NI ASIA • 
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NI FND 
NI FIN 
NI AUD 
NI AUB 
NI CRA 
NI ANZ 
NI BON 
NI COS 
NI FIN 
NI MOR 
NI DRV 
NI CDRV 
NI CMO 
NI CDO 

#<536369.3915268.1.0.38, 15 369. 25># 
#<825420. 162376. 1.0. 36. 15369. 25># 


#<582190.4097.1. 0.38. 15369. 25># 
-0- Jul/24/2007 14:43 GMT ' 


Original Message 

From: Lehman, David A. 

Sent: Tuesday, July 24, 2007 10:39 AM 

To: Lehman, David A.; Bermanzohn, Fran; Mullen, Donald; Sparks, Daniel L; 

' 5 gr 0 sshandler@cgsh.com'; Young, Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn, 

Darren; Waskow, Andrew; 'nhume@cgah.com’; Rapfogei, Alan; Brafman, Lester R 

Cc: Egol, Jonathan 

Subject: RE: Basis update - 9:30 

Spoke with Simon Davies @ Blackatone again 

Told him we needed to understand where we are on PacRiin ASAP 

He was familiar with the notices which GSI sent, the 2 day delay period, and that we 
reserved our cross-termination tights under the GMRA 


— Original Message 

From: Lehman, David A. 

Sent: Tuesday, July 24, 2007 9:08 AM 

To: Bermanzohn, Fran; Mullen, Donald; Sparks, Daniel L; ' sgrosshandlerScgsh.cojti' ; Young, 

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn, Darren; Waskow, Andrew; 

'nhumeScgsh.com' ; Rapfogei, Alan; Brafman, Lester R 

Cc: Egol, Jonathan 

Subject: RS: Basis update - 9:30 

Swap and cash bids due Q 4:00 today from LEH/BS/DB/MS 

Original Message-— — 

From; Bermanzohn, Fran 

Sent: Tuesday, July 24, 2007 9:06 AM 

To: Lehman, David A. / Mullen, Donald; Sparks, Daniel L; 'sgros3handler0cgah.com'; Young, 

Greg; Messina; Michaela Leti; Saunders, Tim; Littlejohn, Darren; Waakow, Andrew; 

'nhurae0cgsh.com'; Rapfogei, Alan; Brafman, Lester R 

Cc: Egol, Jonathan 

Subject: Re: Basis update - 9:30 

What happens now? 


Original Message 

From: Lehman, David A. 
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To: Lehman, David A.; Mullen, Donald; Spacks, Daniel L; Detmanzohn, Fran; 

' sgrosshandler@cgsh. com' <sgrosshandlet8cgsh.com>; Young, Greg; Messina, Michaela Led; 
Saunders, Tim; Littlejohn, Darren; Waskow, Andrew; 'nhumeScgsh. com' <nhume6cgsh. coni>; 

Rapfogel, Alan; Brafman, Lester R 
Cc; Egol, Jonathan 
Sent: Tue Jul 24 09:51:00 2007 
Subject: RE: Basis update - 9:30 

I called Blackstone this morning 

I told them I was very surprised not to have heard back from them {either way) last night 
I asked for specific feedback on our proposal and why that did not work 

Their only comment was "Basis could not get legal advice last night" and that they went to 
bed 

Disappointing to say the least 
They were aware we sent out notices 


Original Message 

From: Lehman, David A. 

Sent: Monday, July 23, 2007 9:50 PM 

To: Mullen, Donald; Sparks, Daniel L; Betniantohn, Fran; 'sgrosshandler8cgsh.com'; Young, 

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn, Darren; Waskow, Andrew; 

'nhume@cgsh.com'; Rapfogel, Alan; Bxafman, Lester R 

Cc: Egol, Jonathan 

Subject: RE: Basis update - 9:30 

Yes, I reiterated our 12:00 timeline 

—Original Message- 

From: Mullen, Donald 

Sent: Monday,. July 23, 2007 9:50 PM 

To! Lehman, David A. ; Sparks, Daniel L; Bermanzohn, Fran; 'sgrosahanciIerecgsh.com'; Young, 

Greg; Messina, Michaela Leti; Saunders, Tim; Littlejohn, Darren; Waskow, Andrew; 

'nhumeUcgsh. com' ; Rapfogel, Alan; Brafman, Lester R 

Cc: Sgol, Jonathan 

Subject: Re: Basis update - 9:30 

Are they coming back tonight??? 


Original Message — — 

From: Lehman, David A. 

To: Lehman, David A.; Sparks, Daniel L; Mullen, Donald; Dermanzohn, Fran; 'Seth 

GROSSHANDLZR' <sgEosshandler@cgsh. com>; Young, Greg; Messina, Michaela Leti; Saunders, 

Tim; Littlejohn, Darren; Waskow, Andrew; 'Nathan Hume’ <nhume0cgsh . com>; Rapfogel, Alan; 

Brafman, Lester R 

Cc: Egol, Jonathan 

Sent: Mon Jul 23 21:44:13 2007 

Subject: Basis update - 9:30 

Just got off a 30 minute call with Martin and Simon from Blackstone 
They discussed two things - 

1) PacRira vs. Yld Alpha. Age old question, I reiterated our desire to holistically come 
to closure with Basis. I assured them we were sensitive to the two distinct funds as is 
our proposed agreement. 

2) Swap pricing. Sounds like the directors are concerned with committing to trading the 
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swaps as there has. been no ’’third party verification." I told them ouc auction mechanism 
afforded them the best price in the market and walked them through our rationale. I told 
them if there was a way to get a higher actionable bid tomorrow it would be better for 
bath tSS and Basis and we should have that conversation. 

They are touching base with Sydney and coming back 


From: Lehman, David A. 

Sent! Monday, July 23, 2007 3:16 PM 

To: Sparks, Daniel L; Mullen, Donald; Bermanrohn, Fran; ‘Seth GROSSHANDLER’ ; Young, 
Greg; Messina, Michaela Letl; Egol, Jonathan; Saunders, Tim; Littlejohn, Darren; Waskow, 
Andrew; 'Nathan Hume'; Rapfogel, Alan; Brafman, Lester R 
Subject: FW: Basis / GSI 


Response below 

Interesting to note — Three new names on the e-mail list (The 3 Yld Alpha 
Directors? I think so...) 

1) Steve Howell, Basis, he Is the other main principal w/ S. Fowler, he is in Sydney 
(showellGbasiscap .com.au) 

2) David Mapley, SHIMODA CAPITAL ADVISORS in London (mapley@shimoda-ltd.com) 

3) Zahid Ullah, Antaeus Capital, location unknown {ullah@antaeuscapltal.com) 


From: Davies, Simon [mailtorDaviesGBlackstone . com} 

Sent: Monday, July 23, 2007 3:11 PM 

To: Lehman, David A.; Stuart Fowler; John Murphy 

Cc: Gudgeon, Martin; nick.reeves@mallesons.com; Mark. ByersQgtuk. com; Steve 
Rowell; David Mapley; Zahid Ullah 

Subject: RC: Basis / GSI 


David, 

Thanks very much for the note. As we mentioned on the phone earlier, we will 
be speaking with our client and the other advisers later on (a call which is currently 
penciled in for midnight UK time) and you will be a priority for discussion. Than)«s for 
taking the time to discuss matters with us earlier and for keeping us updated as to 
decisions and process from your side. With the aim of creating as transparent and open a 
process as possible, we will commit to do the same from our side. 

Kind regards 


Simon 

Simon Davies 

The Blackstone Group International Limited 
Tel: +44 20 7451 4397 

Fax: +44 20 7451 4132 

+ 44 

Email: davies@blackstone.com 


’ Redacted by the Permanent 
Subcommittee on investigations 
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From: Lehman, David A,, [mail totdavld. lehman@gs . com} 

Sent: 23 July 2007 19j41 

To: Stuart Fowler; John Murphy 

Cc: Gudgeon, Martin; Davies, Simon; nick . teevesSmallesons . com; 
Mark . Bye rs Sgtuk . com 

Subject: Basis / GSI 


Team Basis - 

Over approximately the past 5 days, GSI has been working with Basis in good 
faith cowards a consensual agreement regarding our repo and swap exposure 

After repeated attempts from GSI to continue our dialogue, GSI has not heard 
(e-mail or phone) from Basis over the past 60 hours 

As GSI and Basis previously maintained a good dialogue working Cowards a 
common end, GSI is concerned by the lack of comnunication given the current situation 

I£ the execution of a binding agreement cannot be reached by 12:00 New York 
Time tonight (2:00 p.m. Sydney Time), GSI expects to close out our repo and swap exposure 

GSI's strong preference is a consensual resolution along the lines negotiated 
with Basis, but the Lack of communication and Inability to move our bilateral agreement 
forward leaves GSI little choice 

Please note that GSI has postponed the security and swap bid lists scheduled 
for this afternoon which were contemplated in our consensual agreement 


Goldman, Sachs & Co> 

65 Broad Street 1 New York, NY 10004 . 

Tel: 212-902-2927 1 Fax: 212-493-9661 | Mob: 917-^lMBm 

e-mail: david.lehman0gs..com 

Goldman 

Sachs 

David Lehman 

Fixed Income, Currency i Conmodicies I" • 

! 1. ~ . ~ " by thi PrnDiDtnt 

Disclaimer! 

This material has been prepared specifically for you by the Goldman Sachs 
Fixed Income Structured Product Group (SPG) Trading Desk and is not the product of Fixed 
Income Research. Ke are not soliciting any action based upon this material. Opinions 
expressed are our present opinions only. The material is based upon public information 
which we consider reliable, but we do not represent that It is accurate or complete, and 
it should not be relied upon as such. Additionally, the material is based on certain 
factors and assumptions as the SPG Trading Desk may In its absolute discretion have 
considered appropriate. There can be no assurance that these factors and assumptions are 
accurate or complete, that estimated returns or projections can be realized, or that 
actual returns or results will not be materially different than those presented. Certain 
transactions, including those involving ABS, CMBS, and CDOs.may give rise to substantial 
risk and ate not suitable for all investors. The SPG Trading Desk may have accumulated 
long ox short positions in, and buy or sell, the securities that are the basis of this 
analysis. The SPG Trading Desk does not undertake any obligation to update this material. 
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Basis Yield Alpha Fund (Master) {Yield Alpha) 

C/o Basis Capital Group 

Level 37, Gateway Building 

1 Macquarie Place 

Sydney NSW 2000 

Australia 

Attention: Stuart Fowler 


31 July 2007 3.00 a.m. (London time) 


VIA HAND DELIVERY AND EMAIL: 

Dear Sirs 

EVENT OF DEFAULT UNDER ISDA MASTER AGREEMENT 

1. Further to our letter dated 24 July 2007 in which we notified you of the 
occurrence of an Event of Default under the Agreement (as defined in that letter) we 
write to confirm that, as the Non-defaulting Party, we have calculated the resulting 
termination amount payable under Section 6(e) of the Agreement in respect of 
outstanding Transactions. 

2. As required pursuant to the Agreement, we have designated U.S. Dollars as 
the Termination Currency. Accordingly, such termination amount is expressed in U.S. 
Dollars. 


3. The termination amount payable by Yield Alpha to us as of the date hereof is 
U.S.$36,950,578.81, consisting of the Settlement Amount, Unpaid Amounts and 
expenses pursuant to Section 1 1 of the Agreement for our reasonable out-of-pocket 
expenses, including legal fees, incurred as at the date hereof by reason of the 
enforcement and protection of our rights under the Agreement and by reason of the 
early termination of the Transaction, each as detailed in the schedule hereto. Please 
send your payment by close of business on 31 July 2007 to the following account: 


ABA#:^B 
BANK NAME: I 


CITY: NEW YORK 
A/C #:■■■■ 


I a Redacted by the Pemanent 
Subcommittee on Investigations 


ACCOUNT NAME; GOLDMAN SACHS INTERNATIONAL 


4. The Settlement Amount was calculated on the basis of Loss as detailed in the 
schedule hereto as soon as reasonably practicable after the Early Termination Date as 
we were unable to obtain the required number of Market Quotations. 

5. We reserve the right to exercise from time to time any additional rights, 
powers, privileges and remedies we have or to which we are entitled under the 


Permanent Subcommittee on Investigations 


Wall Street & The Financial Crisis 
Report Footnote #2439 
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Agreement or otherwise, including the right to seek additional legal fees, incurred by 
reason of the enforcement and protection of our rights under the Agreement and by 
reason of the early termination of the Transaction and recovery of amounts due to us 
in the Courts of England. 

Yours faithfully 

Goldman Sachs International 


Page 2 

JUL 003959 
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From: Case, Benjamin 

Sent: Tuesday, June 05, 2007 9:28 AM 

To: Lehman, David A. 

Subject: SP CDO positions - gameptan 


Order of priority in terms of risk: 

1. CDO-squareds 

2. Hudson Mezz 

3. All other positions - traditional-style CDOs with collateral managers 
Gameplan for distribution: 

1. CDO'Squareds 

• target real money institutional buyers that can take larger bite size than traditional CDO buyers and are focused on yield 
pick-up vs. other investmer^s -- for example. Asian banks and insurance companies 

• target European banks focused on new Basel 2 re^latory capital framework that achieve significant regulatory capital 
benefit for investing in highly rated assets vs. the previous ^stem 

• offer CDO CDS protection on a portfolio of names in the Timberwolf and Point Pleasant portfolios to buyers looking at 
cash iiabiiities from the two deals as a tong/short pair trade - for example. AIG is currently focused on this trade idea. 

GS is currently long CDS protection on 51 CDO names in the two portfolios and we have been aggressively sourcing 
further protection in the CDS market on names in the two portfcHios recently. 

- target hedge funds that can put on this type of relative value long/short trade with short-term financing to achieve 
returns attractive relative to CDO equity 

2. Hudson Mezz 

• focus on institutional buyers that can take larger bite size than traditional CDO buyers 

- focus on buyers that are currenlfy long ABX risk and can get comfortable with the Hudson Mezz underlying portfolios 
without ne^ing the benefit of a collateral manager • for example. US insurance companies like Progressive. 

• offer RMBS CDS protection to buyers looking at cash liabilities as a long/short pair trade 

- offer CDO CDS protection to buyers looking at cash liatMlities as a long/short pair trade 

- pilch Hudson Mezz as a means to express long 06-1/08-2 vs short 07-1 trade 

- target hedge funds that can put on these relative value lorrg/short trades wilh short-term financing to achieve returns 
attractive relative to CDO equity 

3. Other positions 

• GSC super-senior AAAs • Dresdner is nearing completion of their work on $500mm of our $1 ,085mm position. Other 
options for the remaining size: CIFG, Radian, FGIC 

> continue to focus on CDO managers ramping new deals and reinvesting principal pay^wns in existing reinvestable 
deals for smaller cash pieces (examples in the last 2 weeks - sales to Terwin, Oppenheimer, Deerfield, and Vector 
Capital) 

■ target buying protection in CDS format on the same names w© are currently long in cash if there continues to be more 
liquidity in CDS vs. cash due to market technicals, and when we reach critical mass ($50-I00mm), compile a package of 
cash positions that we've bought protection on and offer the package as a negative basis trade 
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From: Sparks, Daniel L 

Sent: Monday. June 04, 2007 7:17 AM 

To: Chaudhary, Omar 

Subject: RE: Timberwolf and Kungkuk Life 


Good job • keep going 


From: Chaudhary, Omar 

Sent: MondaVt lune 04, 2007 6:27 AH 

To; Lehman, David A.; Creed, Christoph? 3 ; Bleber, Matthew G.; Case, Benjamin 

Cc: Sparks, Daniel Lj ficc-spgsyn; Lee, lay; Sugtala, Hirocaka 

Subject: RE: Timberwolf and Hungkuk Life 

We received the following verbal order from Hungkuk Life on Timberwolf: OS$36nnn TWOLF 

2007-lA A2 {95+% delta} . Few commentat 

• Timing: We expect, to receive the 100% firm order by Friday a.s we need to receive 
formal BOK approval and an internal stamp / senior manager approval {these are both 
not expected to be a problem) . Once we have formal approval, we will be able to trade 
date the ticket 

• Price Level: Hungkuk Life will confirm shortly but currently they ace in the 84-85 
context per our offer 

Thanks . 


From: Lee, Jay 

Sent; Friday, June 01. 2007 9.26 PM 

To: Lehman, Oevid A.; Bieber, Matthew G.; Casa, Banjamin; Cread. Chriaiopher J 

Cc: ficc-apgeyn; Wiaenbeker, Saott Black, Robert N: Chaudhary, Omar; Lee, Jay 

Subject: Timberwolf and HunsKuk Life 

Next week Hungkuk Life wilt submit an approval form on Timberwolf ASl's. Their size will be 20mm-40mm, 
depending on offer price. 

The largest hurdle from the client's perspective is wt>eth&r or they can get the mandate to buy something backed 
by synthetically sourced COO's, as they have never bought COO''2 before. Both the account's GM and Bank of 
Korea {Korea's Central Bank) can DK them on this. 

The largest hurdle from sales' perspective is MTM. It is an important ciient, and if the mark widens out more than Ipt 
immediately after selling the asset to them, sales cannot sell it. Understanding that it is a volatile asset, sales wants 
to know that where we sell it to the ciient will not be more than ipt less than where the merk would be, provided no 
new mariwt information, 

Please provide the following by Sunday 7pm NYC (Monday morning Asia): 

Base Case DM: Offer DM such that the price is 1/2pt above w^wre we Intend to mark it (provided no market 
changes) 

Show Price/DM table centered around the Base Case DM as defined above, and +/- 30bp dm by 10 DM (eg, 7 
scenarios total). Assume a settle of June 14th. 

If there are any questions, please contact me at +81-90-3523-0936. or email at jay. Iee<^ezweb. ne.jp 
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From: 

Sent: 

To: 

Cc; 

Subject; 


Spares, Daniel L 
Sunday. June 10. 2007 5:38 PM 
Chaudhary, Omar 
Bohra, Bunty 

RE: SP CDO Axes - Summary 


Get these done - and then keep going 

You boys are awesome - and many people are noticing 


Original Message 

From: Chaudhary, Omar 

Sent: Sunday, June 10, 2007 10:24 AM 

To: Sparks, Daniel L 

Cc: Bohra, Bunty 

Subject: SP CDO Axes - Suirrtiary 

Dan : 

Pet our conversation on Friday, wanted to make sure you had the complete update/sununary o£ 
where ate on the CDO axes in Asia. Total firm bids for risk S186mm with another potential 
20mm this week. 

‘Tokyo Star Bank (Japan) — 20ram TWOLF AAA's. Sugi on our des)c worked personally on this 
daily for 3+ weeks. 

‘Hungkuk Life (Korea) -- 36inm TWOLF AAA’s firm as of Friday; expect firm order on 20min 
more by mid next week {need to book as single ticket). Jay and Sugi working with entire 
Korea team (including JH Park) to get this through. Wehave leveraged our personal 
relationship / time investment to date with the Korea team to push them on this. 

‘Basis Capital (Australia) — SOmm AAA and SOmm AA TWOLF firm order in swap form as of 
last week (as you know, just finallring last few internal credit / doc issues). George has 
totally come through on this and again proves how invaluable he is to the business (we 
should keep this in mind as we continue to think about important personnel to global SPG 
as we expand the trading/syndicate side of the business). 

‘Tokyo Star Ban): (Japan) — Appr. 20mro indication for Point Pleasant AAA's. FM's taking 
deal to their risk committee on Tuesday of this week in Tokyo. Again, Sugi has been 
driving this process and getting it done. 

Let me or Bunty know if you need further clarification on any of these. In Barcelona 
Monday/Tueaday. Thanks . 

Omar Chaudhary, Goldman Sachs Japan 
Tel: +91 3 64 37-71S6 
Mob: +61 90 


« Redacted by the Pennsnent 
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From: 

Sent; 

To: 

Subject: 


Spai1(s, Danie! L 

Monday, June 11, 2007 6:31 AM 

Lehman, David A. 

Re; Hungkuk Life/TWOLF 


Who is entering trades - and how many t-wol£s left 


Original Message 

From; Lehman, David A. 

To: Montag, Tom? Mullen, Donald; Biafman, Lester R; Swenson, Michael 
Cc: Sparks, Daniel L; Chaudhary, Omar 
Sent: Mon Jun 11 04:35:57 2007 
Subject: Re; Hungkuk Life/TWOLF 

Just confirmed - will be TD today - 56niin 0 04.5 

Great job by Omar and his team and JH Park in sales. 


by the Permanent 
Subcommittee on investigattoiu 


David A. Lehman 
Goldman, Sachs £ Co. 

05 Broad Street ! New York, NY 10004 
Tel: 212-902-2927 t Taxi 212-902-1691 
e-mail: david.lehraan@gs.com 


Original Message — 

From; Montag, Torn 

To: Lehman, David A.; Mullen, Donald; Brafman, Lester R; Swenson, Michael 
Cc: Sparks, Daniel L? Chaudhary, Omar 
Sent: Mon Jun 11 04:30:26 2007 
Subject: RE: Hungkuk Life/TWOLF 


incredible job- — just incredible 

Original Message-- 

From: Lehman, David A, 

Sent! Monday, June 11, 2007 5:20 PM 

To; Mullen, Donald; Montag, Tom; Brafman, Lester R; Swenson, Michael 
Cc: Sparks, Daniel L; Chaudhary, oraar 
Subject: Fw: Hungkuk Life/TWOLF 

Will be 56trim w/ HK Life of TWOLF A2 . TD today or tomorrow, expect $04 or 05 price. 


David A. Lehman 
Goldman, Sachs & Co. 

05 Broad Street ! New York, NY 10004 
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From: SparKs, Daniel L 

Sent: Monday, June 25. 2007 11:02 AM 

To; Monteg, Tom; Mullen. DonaW; Lee, Brtan-J (FI Controllers); Salame, Pablo 

Subject: RE: CDO marks 


Focus will be on the 300rran from bsam - but many people are in watch (voyeur) mode so could 
take tine 

Original Message 

From: Montag, Tom 

Sent: Monday, June 25, 2007 10:22 AM 

To: Sparks, Daniel L; Mullen, Donald; Lee, Brian-J (FI Controllers); Salame, Pablo 
Subject: Re: CDO marks 

Tks . How are twolf sales doing? 

Original Message 

From: Sparks, Daniel L 

To: Mullen, Donald; Montag, Tom; Lee, Brlan-J (FI Controllers); Salame, Pablo 
Sent: Mon Jun 25 10:13:31 2007 
Subject: CDO marks 


CDOs have widened a lot (BSAM situation, other) and we probably need to widen things/lower 
prices - next few days. 

The effect on us will probably be a net positive, with retained CDO positions lower, CDS 
protection and correlation having' gains. Me are still doing work. Me are also thinking 
through client mark issues including speaking to compliance about using mids. 

Also, monthly subprime remittances are out today, and early read is performance is poor 
and speeds are slow. 

Also, Moody's wants to speak (as our corporate rater), NYSE has questions, and I spoke 
with the SEC Thursday - all off the BSAM and related stuff. 
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From; 

Sent: 

To: 

Subject: 


Salem, Deeb 

Tuesday, June 26, 2007 8:42 AM 
Swenson, Michael 
RE: fyi 


wow 


Original Message 

From; Swenson, Michael 
Sent: Tuesday, June 26, 2007 8:31 AM 
To: Salem, Deeb; Birnbaum, Josh 
Subject: fyi 


Original Message 

From: Turok, Michael 

Sent: Monday, June 25, 2007 9:29 PM 

To: Swenson, Michael 

Subject: RE; Mortgages Estimate 

Were strata helpful/useful anywhere in this? 

Original Message 

From: Swenson, Michael 

Sent: Monday, June 25, 2007 9:28 PM 

To: Turok, Michael 

Subject: Re: Mortgages Estimate 

Partially cdos going wider street admitting it is a problem 

Original Message 

From: Turok, Michael 
To: Swenson, Michael 
Sent: Mon Jun 25 21:14:51 2007 
Subject: FW: Mortgages Estimate 

Big numbers! Motivated by Beat? 


From: Zuckerman (Stoner), Sara J. 

Sent: Monday, June 25, 2007 6:13 PM 
To: ficc-eod 

Subject: Mortgages Estimate 

FICC Mortgages - Dally P4L Estimate 
I. SUMMARY 


TOTAL 

Structured Products 42,530,000 

- Resl Prime/Mtg Derivs (150,000) 

- Resi Credit 5,750,000 

- CRE LT 430,000 

- ABS L4F 


- SPG Trading 120,500,000 

- CDO / CLO (84,000,000) 

- Other Structure Products 


Europe 

Other (Advisory, PFG, Managers/Otber) 
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MORTGAGES 42,530,000 

Mortgages WTD 42,530,000 

Mortgages MTD 173,900,512 

II. DETAIL 

Business Strategy Desk Daily Total CoRonents 
STRUCTURED PRODUCTS 

Mortgage Derivative 100,000 

Agency Derivatives 100,000 

Whole Loan Derivs ~ 

MSR 

Residential Prime (250,000) 

FHA/VA - Primary 

FHA/VA - Secondary . - 

Subs 

Prime Hybrid - Primary 

Prime Hybrid - Secondary (250,000) Arms wider 

Agency Hybrid - 

Prime Fixed 

Agency CMC - Primary 

Agency CMO - Secondary 

Residential Credit 5,750,000 

Scratch and Dent 700,000 07-1 A A 06-1 A & BBB spread widening 

Subprirae 1,000,000 06-2 BBB & BBB- spread widening 

Alt-A 3, 500,000 2inm GSAA 07-7, 1.5mm on 06-2 A & BBB spread widening 

2nd Liens 550,000 06-2 A A BBB spread widening 

Residuals - Scratch 4 Dent 

Residuals - Subprime 

Residuals - Alt-A 

Residuals - 2nd Liens 



SPG Trading 120,500,000 

CMBS Trading 0,500,000 CMBS CDS/CBE CDO 

CRE CDO 

ABS Trading 81,000,000 ABS CDO CDS, Equities 

Property Derivatives 

Correlation 31,000,000 ABS CDS, CDO CDS, CMBS CDS, TABX, Rates 

CDO/CLO (04,000,000) 

ABS / MBS CDO (04,000,000) CDO mark to market/hedges 

GSI SP Credit Warehouse 

US CLO 

EURO CLO 

CRE CDO 

Retained Principal Positions 
Tax .Related Securities 

2 
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Non-economic residuals - 

Economic residuals 

Warehouse Lending 
Residential 

Commercial - 

Asset Backed 

Syndicate 

ABS 

CMBS 

CDO 


Other 

Total Structured Products 42,530,000 

EUROPE 

Acquisition Finance 

Syndicate - 

Trading 

European CMBS - 

Syndicate * 

Trading - 

Total Europe - 

Total Advisory - 

Total PFG JV 

Total Manager's Account / Other 


Goldman, Sachs 4 Co. 

180 Maiden Lane | New York, NY 10036 
Tel! (212) 357-5917 
e-maili sara.stoner@gs.com 

Sara Zuckerman Goldman 

Finance Division Sachs 


This message may contain information that Is confidential or proprietary. If you are 
not the intended recipient, please advise the sender inmedlately and delete this message 
and any attachments. Follow this link for further information on confidentiality and the 
risks inherent in electronic communication: http://www.gs.com/disclaimer/email/ 
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From: Lehman, David A. 

Sent: Friday. July 06, 2007 6:2B AM 

To: Resnick, Mitchell R 

Subject: RE; Trade with Leor Ceder/ London 


Can you call me if you are around? I*m on the desk 

We have paid 6pts for AAAs and on the one SOnun AA trade we paid 8pts 

Original Message 

From: Resnick, Mitchell R 

Sent: Friday, July 06, 2007 6:06 AM 

To: Lehman, David A- 

Subject: Re; Trade with Leor Ceder / London 

How much are you paying for a sale at the offer at 700? 

Original Message 

From: Lehman, David A. 

To: Resnick, Mitchell R 
Sent: Fri Jul 06 00:33:50 2007 
Subject: RE; Trade with Leor Ceder / London 

1 pts OK? 

Original Message *- 

From; Resnick, Mitchell R 
Sent: Thursday, July 05, 200? 7:34 PM 
To: Lehman, David A. 

Subject: Re: Trade with Leoc Ceder / London 

I want to pay him well on this please 

Original Message 

From; Lehman, David A. 

To: Ficc-CDO-MO 

Cc: Case, Benjamin; Resnick, Mitchell R; Reis, Jessica 
Sent: Thu Jul 05 15:29:49 2007 
Subject: Trade with Leor Ceder / London 

We traded 6.8niin TWOLF 07-lA B 3 $78.25 

Pis convert to Reg S for T+5 settiment 

Booked in MS 


nil — • Redacted by the Pemaneat 

SubcoDiinime on InvestIgatiODs 


Goldman, Sachs & Co. 

85 Broad Street ! New York, NY 10004 
Tel! 212-902-2927 i Fax: 212-493-9681 | 

e-mail: david.lehman@gs.com 

Goldman 

Sachs 

David Lehman 

Fixed Income, Currency & Commodities 


Disclaimer : 


Permanent Subcommittee on Investigations 
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From: 

Sent; 

To: 

Subject; 


Egoi, Jonathan 

Monday. May 07, 2007 3:45 PM 

Turok, Michael 

RE: Timberwoif analysis 


Let's discuss live. Happy to look at his spreadsheet. 


From: Turok, Michael 

Sent; Nort(Jay, May 07, 2007 3;‘<3 PM 

To: Egoi, Oonathan 

Subject: BiV: Tlmbenvolf analysis 

FYI..,.i can also email you this analysis. 


From: Brazil, Alan 

Sent: Monday, May 07, 2007 l:0e PM 

To: Wlesel, E)l^ 

Cc: Raz, ShlomI; Turok, MRdvaei; Primer, Jeremy; Huang, Vivien 

Subject RE; Timberwoif analysis 


1. Number should be 23%, I am assuming a 50% severity of the single-a cdo that has a 
writedown. 

2. At the timberwoif level, OC triggers provide support in the case of a ratings downgrade, and 
prior to a writedown of the underlying single-as. In those cases, cashflow is directed towards the 
senior bonds allowing more oc to build at the jr levels. However, In many of the underlying single- 
a cdos, these same triggers could hurt timberwoif. On balance. It probably helps rather than 
hurts timberwoif mez trlple-as. 

3. I came up with level after talking to egol. Having said that it is largely subjective and have not 
used it in discussing it with clients other than to say the attachment point for the a2 understates 
the protection for the a2. 

As an aside, the results look even better If you break the 2006 production home equity Into 
buckets based on fico. Without bucketing, roughly 27% of the underlying ref obis going all the 
way down through to the cdo of the cdo of the cdo, ect, are homeequity of 2006 or later 
production based on our weighting framework. This is better than the original analysis, which had 
that number at 34%, Even better Is that only 14% on a weighted basis of the ref are truly 
subprime (fico 625 and lower). So, defaulting all of these does not hit the a2 attachment point. 

In terms of Celling customers. I prefer to give them the general idea of the trade. Then give them 
the excel spread sheet with our info on ref obs and let them draw their own conclusions. 


Fram: Wtesd, Elf^ 

Sent: Monday, May 07, 2007 J2:53 PM 

To: SrVlf, AJan 

Cc: Raz, Sbloml; Turok, Michael; Primer, Jeremy; Huang, Vivien 

Subject RE; Timberwoir analysis 

Thanks Alan, this is a really good contribution to analysis we're doing internally as well regarding the pricing 
of Timberwoif and our structured product positions. 

A couple of questions: 

1) Can you explain how you got to 24% writedown based on 25/55 names defaulting? 

2) What do you mean when you say that oc triggers could provide added support beyond excess interest? 

3) How did you come up with 4% enhancement at the Timberwoif and underlying CDO levels? 
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The trickiest part about sharing this anaiysis with custies is that it shows just how rudimentary our own 
understanding of these positions actually is. Are other dealers running cashflows for clients on this type of 
product? (Including Vivien for her thou^ts on what Lehman does). 


Frvmi arszil, Alan 

Sent: Friday, May M, 2007 12:06 PM 

To: Wiesd, Sisha; Raz, Sttlorry 

Subject: 'D/nterwoir analysis 

<< File: timberwolf ana 2.xls >> 

Here is a spread sheet with our latest info on timberwolf plus some simple anaiysis. I 
basically default every 2006 vintage subprime regardless of rating, and assume losses of 
50% of face. 1 then look at those losses verges an adjusted cdo credit support to see if 
there are losses. This brute force approach defaults 25 of the 55 names, or 45%. This 
results in a writedown at the timberwolf level of 24%. Although the attachment point of 
the a2 is 20%, the effective attachment Is higher, again using another 4% or 24% of ce or 
attachment for the a2. (BTW this 4% only reflects the value of the excess interest, the oc 
triggers would also give added support). 

This is pretty much the same results before. Just hitting the low fico 2006 and just the 
baal and below would took better. Of course if you start getting complete writedowns of 
2006, 2005s will take some hits as well. However, I think assuming all 2006 vintage baal 
and below get written down offsets that factor. However, this framework can provide some 
rudimentary analysis for us and for customers. Once we send them the spreadsheet with 
the Information they can do this them selves. 
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From: Bieber, Matthew G. 

Sent: Sunday. May 20. 2007 1 :28 PM 

To: Wiesel, Elisha 

Subject: RE; CDO*2 EOD Update - Fee(ft»(Afrom today 


Just a heads up it is MUCH less comprehensive than the look through data we're now discussing. 


From: Wiese), Elisha 

Sent: Sunday, May 20, 2007 1:27 PM 

To: Bietef, Matthew G. 

Cc: Siege), Eric 

Subject: RE; CD0^2 EOD Update • Feedback from today 

tks 


From: ffieber, Matthew G. 

Sent; Sunday, May 20, 2007 1:27 PM 

To: Wiesei, Elisha 

Cc: Siegel, Eric 

Subject RE; 000^2 EOD Update • Feedba<» front today 

Will have one ot the analysts on the team send to you this afternoon. Look for an email from Eric Siegel. 


From; Wiesel, Elisha 

Sent: Sunday, May 20, 2007 1:25 PM 

To: Bieber, Matthew G. 

Subject RE; CD0^2 EOD Update • Feedback from today 

Can you please fwd me (do you have accessible) electronic copies of the E+Y-"approved" materials for 
Timberwoil that went out at initial marketing? 


From: Bieoer, Matthew G. 

Sent Sunday, May 20, 2007 1;18 PM 

To: Wese), Bisha 

Subject RE: axD‘'2 EOO Update • Feedbadc from today 

Agreed on the likelihood of the fully comforted letter. Not sure what a "big boy" letter is • accountant 
letter typically covers OM materials • not info pot k^elher after, so we’re somewhat in uncharted 
lern'tory, 


From; WiescI, Sisha 

Sent Sunday, May 20, 2007 12:46 PM 

To: Bieber, Matthew G. 

Subject RE: CI^‘'2 EOO Update - Fee^ck from today 

Given how complex the data is for a COO'‘2, there's little chance we'll ever get "fully" comfortable 
beyond the shadow of a doubt that there's nothing materially misleading in the data cuts we provide. 
Is best outcome in this situation to just get a big*boy letter drafted? Have you seen any similar 
situations? 


From: Bieber, Matthew G. 

Sent: Sunday, May 20, 2007 11:20 AM 

Ta; Wiesel, Elisha 

Subject: RE: C0O^2 EOO Update - Feedback from today 

Happy to help. These issues come up at least once or twice for every transaction we do. 


Permanent Subcommittee on Investigetions 
Wall Street <6 The Financial Crisis 
^^^Repoi^ootDot^246^^^^ 
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From: Wiesd, Elisha 

Sent: SaCurday, hSay 19, 2007 12:32 PM 

To: Wisenbaker, Scot^ BItiier, Matthew G. 

Subject; RE: CD0^2 EOD l^tOace - Feedback from Eiday 

1 am corresponding wth Saunders on what's involved in disclaiming the lookthru analysis -- 
we're doing as much as we can to independently audit the lookthru machinery by another 
group in Strats, but at some p«nt we're going to have to bite the bullet and send the best we 
have at whatever confidence level we're currently at. 

If either of you have experience in the "what can we show" thought process, 1 may need your 
help. 


From: Wisenbaker, Scctt 

S«nt: Friday, Hay 18, 2007 6:03 PM 

To: Schwartz, Har^; Sash-Poliey, Stacy; ComKchia, Thomas; Brazil, Alan; Wieset, Elisha; 

Sparle, Daftiel L; Bohra, Bunty; Lehman, David A.; Swenson, MIchad; Brafman, Lester R; 
Roberts, Wililam; OuderUrk, Gerald; Weaver, Douglas; Gmelich, Justin 
Cc: Wisenbakc, ScoD; Bl^er, Matthew G.; Cre^, Christopher J; Black, Robert N 

Subject: C00^2 EDO Update ■ Feedback from today 

INTERNAL 

Fortress • have continued working and are having trouble modeling the deal in enough 
detail to be comfortable (i^oviding a level. Daviiman continuing to push - planning to 
have a call to address their questions and concerns early next week - pushing to have 
call Monday, but might happen Tuesday - also still need lookthru analysis that strats are 
working on 

Winchester - have not come back with an answer - deal has been elevated to senior 
management • they are debatir^ aj^tite for additional sector exposure, if comfortable 
adding risk they will come back with what levels work, continuing to push early next 
week 

Stark • stilt looking, but concern^ about correlation and recent repoil from moody's, 
also concerned with back ended return profile given lower coupon. Gaddi setting ip call 
with the account Monday to address concerns. 

Paramax - very low della at this point 

UBS prop • started work on Timberwolf A2, B and Point Pleasant B class this AM - they 
have inherited the bonds that Dillon Bead took down when the deal was priced. 

Elliot • looking at Timberwolf mezz AAA’s for a vehicte • would be vs senior CLOs - they 
are going to give us a list of CLOs to bid on vs Timberwolf early next week - potential 
size 10-15mm, 

AIG * asked for and received additional information on Timberwolf today * they currently 
have all the information they have esked for • they are working - Penick to follow up 
early next week 

DeShaw - had call to discuss Timberwolf mezz AAA - asked for and received additional 
information on underlying deals - working - if they care, potential size would be 25-50mm 
' low delta 

Harvard • evaluating Pi Pleasant ATs vs 40-100 ABX - GS offered at pick 50bps - 
account needs more spread and is evaluating counter - Radtke to push next week 

Polygon - continuing to work • evaluating structure - Raazi to continue pushing next week 

Vanderbilt - evaluating for CDO bucket of their deal • very limited room in bucket so 
would be small (5- 10mm) if they care 
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Hyperion - looking - concerned with amount of credit support and moody's report on 
correlation and 000*2 • iike discount dollar price - Willing continuirtg to push 

Carlyle - still need lookthru analysis that strats are working on 

Highland • still need lookthru analysis that strats are working on 

Old Lane - still need lookthru analysis that strats are working on 

Sandeiman - still need lookthru analysis that strats are workiitg on 

Lehman AM - still need lookthru analysis that strats are working on 

Updated Feedback sheet betow; 

« Fite; Book1.xls » 
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From; RLA»erti, Timothy 

Sent: Monday. July 1 6 , 2007 1 :59 PM 

To: Bash-Polley. Stacy; Lehman, David A. 

Subject: Carlyle 


I've been speaking with scott at carlyte about junior AAA COO paper and he is starting to see value here - will show him 
the GSC deal and walk through it - he seems to have art appetite for risk at these levels which is good but the flip side is 
he thinks the market is "unhinged" Nvrt to valuations, i.e. everything tradifig on technicals and no one talking about 
fundamentals • one point, he is going to want to took at the TWOLF trade on a fundamental basis with a lot of supporting 
runs to back up any additional mark downs we have • tellirtg him we are busy when it comes to month end and we can't 
run that analysis because we are resource-constrained will not be good enough fyi 

This should be a double-edged sword that we can use to move risk however, so t hope we see this approach as a net 
positive 


Timothy Ruberti 

Goldman, Sachs & Co. 

Fixed Income, Currency & Commodities 
85 Broad Street i New York, NY 10004 
Tel: 212-3.57-4663 I Cel]:9n^Baa 
e-mail: timothy.ruberti@gs.CQm 


CoMnian 

S.^cKv 


« Redacted by the Pcmanent 
Subcommittee on Investigations 


Disclaimer; 

This material has been prepared by the Fixed Income Trading/Sales Department and is not 
the product of the Fixed Income Research department. This material is for your private 
information, and we are not soliciting any action based upon it. Certain transactions, 
including those involving futures, options and high yield securities, give rise to 
substantial risk and are not suitable for all investors. Opinions expressed ate our 
present opinions only. The material is based upon information that we consider reliable, 
but we do not represent that it is accurate or con^lete, and it should not be relied .upon 
as such. We, or persons involved in the preparation or issuance of this material, may, 
from time to time, have long or short positions in, and buy or sell, securities, futures 
or options identical with or related to those mentioned herein. Further information on 
any of the securities, futures, or options mentioned in this material may be obtained upon 
request . 
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From: 

Sent; 

To: 

Cc: 

Subject: 


Huang, Vivien 

Monday. May 07. 2007 1 ;58 PM 

Brazil, Alan; Wiesei, Elisha 

Raz, Shlomi; Turok, Michael; Primer, Jeremy 

RE; Timberwl . Number should be 23%.l am assuming a 50% severity of the single-a cdo 
that has a wriledovm. olf antfysis 


Just Nvant to give a little color, at Lehman (internal strictly), the analysis is more bottom*up; what I mean is that the 
individual subprime or other class bonds are analyzed under typical HPA scenarios, then the cashflow gets sum up; 

1 . usually, the implied HPA of the worst priced ABX irxlex will used as a "market implied mean HPA" to reflect the 
market price 

2. a standard deviation (historical national) will be applied cm top of the implied HPA assuming very simplistic normal 
distribution 

3. individual bonds are calling sector models (subprime bonds call up subprime, CMBS bonds call up CMBS), cashflows 
are ran under the multiple HPA scenarios. So triggers are ran operational, the curves are based on model projection (and 
the tweaks on top ie.. originator, vintage, etc.) 

4. cashflow summed up based on the CDO structure - this is in development and mannuat and not fully scalable the last 
time I heard it 

5. CDO cashflow under HPA scenahosThat's roughly how the mcmgage side go about it. 


From: Brazil, Alan 

Sent: Nondav, May 07, 2007 l:0a PM 

Te: Wiescd, Blsha 

Cc: Raz, Shlomi; Turok, Michael; Primer, Jeremy; Huang, Vivien 

Subject: RE; Timberwl. Number should be 23%,l am assuming a 50% severity of 0>e singie-a cdo that has a writedown, oir analysis 


As an aside, the results look even better If you break the 2006 production home equity into buckets 
based on flco. Without bucketing, roughly 27% of the underlying ref obis going all the way down 
through to the cdo of the cdo of the cdo, ect, are homeequity of 2006 or later production based on 
our weighting framework. This is better than the original analysis, which had that number at 34%. 
Even better is that only 14% on a weighted basis of the ref are truly subprime (fico 625 and lower). 
So, defaulting all of these does not hit the a2 attachment point. 

In terms of telling customers. I prefer to give them the genera! idea of the trade. Then give them 
the excel spread sheet with our info on ref obs and let them draw their own conclusions. 


From: Wied, ElisbA 

S«nt! Monday, M^v 07, 2007 12:53 PM 

To: Bradl, Alan 

Cc: Raz, Shlomi; Tur^ Michael; Primer, Jeremy; Huang, Vivien 

Subject: R£; Timberwolf arulysis 

Thanks Alan, this is a really good contribution to analysis weTe doing iniernaliy as well regarding the pricing of 
Timberwolf and our structured product positions. 

A couple of questions: 

1) Can you explain how you got to 24% writedown based on 25/55 names defaulting? 

2) What do you mean when you say that oc triggers coi^d (xovide added support beyond excess interest? 

3) How did you come up with 4% enhancement at the Timberwolf and underlying CDO levels? 

The trickiest part about sharing this analysis with custies is that it shows just how rudimentary our own 
understanding of these positions actually is. Are other dealers running cashflows for clients on this type of 
product? (Including Vivien for her thoughts on what Lehman does). 
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From: Brazil, Alan 

Sent: Friday, May 04, 2007 12:06 PM 

To: Wiesei, Elisha; Pat, Shloml 

Sutqect: TIinberwolf analysis 

<< File: timberwolf ana 2.xls >> 

Here is a spread sheet with our latest info on timberwolf plus some simple analysis. I basically 
default every 2006 vintage subprime regardless of rating, and assume losses of 50% of face. I 
then look at those losses verses an adjusted cdo credit support to see if there are losses. This 
brute force approach defaults 25 of the 55 names, or 45%. This results in a writedown at the 
timberwolf level of 24%. Although the attachment point of the a2 is 20%, the effective 
attachment is higher, again using another 4% or 24% of ce or attachment for the a2. (BTW 
this 4% only reflects the value of the excess interest, the oc triggers would also give added 
support). 

This is pretty much the same results before. Just hitting the low fico 2006 and just the baal 
and below would look better. Of course If you start getting complete writedowns of 2006, 
2005s will take some hits as well. However, I think assuming all 2006 vintage baal and below 
get written down offsets that factor. However, this framework can provide some rudimentary 
analysis for us and for customers. Once we send them the spreadsheet with the information 
they can do this them selves. 
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From: 

Lehman, David A. 

Sent: 

Sunday, July 08, 2007 7:05 PM 

To: 

Maltezos, George (GSJBW) 

Subject: 

Re: Basis conference call foliow-ups 

Also, when u 

talk to john/stuart, it wud be good 

away 






^bcomlttct OB lovcttigaNoBi 


David A. Lehman 
Goldman, Sacha & Co. 

85 Broad Street | New York, NY 10004 
Tel: 212-902-2927 j Fax: 212-902-1691 
e-mail : davld. lehmanSgs . com 


Original Message 

From: Maltezos, George { GSJBW ) 

To: Lehman, David A. 

Sent: Sun Jul 06 18:52:36 2007 

Subject: RE: Basis conference call follow-ups 

thanks 


Original Message 

From: Lehman, David A. [mailtosdavid . lehmandgs . com} 

Sent; Monday, 9 July 2007 12:20 AM 
To: Maltezos, George 

Subject: Fw; Basis conference call follow-ups 

I’m going to elevate to Sparks, legal and con^liance to take their temp on what we 
can/cannot provide 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street i New York, NY 10004 
Tel: 212-902-2927 i Fax: 212-902-1691 
e-mail: david.lehinanSgs.com 


Original Message 

From: Stuart Fowler <sfoHler@basl5cap.com.au> 

To: Maltezos, George ( GSJBW ); John Murphy <jniurphy6ba3iscap . com. au>; Peter Dobson 
<:pdobson@basiscap . com. au>; Sahil Sachdev OsachdevQbasiscap. com. au> 

Cc: Case, Benjamin; Egol, Jonathan; Lehman, David A. 
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Sent: Sat Jul 07 21:09:26 2007 

Subject: Re: Basis conference call follow-ups 

George 

How many times do we have to request data points and scenarios by email. 

These were read out to us on the call and it was agreed that GS would send them through. 

1 am getting weary of continually hearing about transparency and yet an obvious avoidance 
of 'putting things to paper' . 


Stuart Fowler 
Managing Director 
Basis Capital 
Disclaimer: 

This message is subject to the Disclaimer on 
http t / /WWW. basis cap . com. au/ email disclaimet.htm 

Original Message 

From: Maltezos, George <george,maltezos0g5jbw.com> 

To: John Murphy; Peter Dobson; Stuart Fowler; Sahil Sachdev 

Cc: Case, Benjamin C - GS <Ben jamin. Caaeegs . com>; Egol, Jonathan M - GS 

<jonathan. egolSgs . com> ; Lehman, David A - GS <ddvid. lehmanSgs . coni> 

Sent: Sun Jul 06 00:39:13 2007 

Subject: Re: Basis conference call follow-ups 

Hi John, 

Thanks for your notes. 

As represented on the call on thu morning, we want to be as helpful as possible here. 
However, as per the call, the trading desk does not necessarily use a single scenario to 
deteimdne the marks. To that end, I would recommend doing a follow up call to go through 
the marking methodology for the remaining securities (and/or go over the securities 
discussed on thu again) . 

Does Monday morning SYD time work? If not, pis indicate a time / day that does. 


Thanks and kind regards, 
George 


a Redacted by (he Pennanest 
Subcemminee on InvesliptlOBS 


George Maltezos 
Structured Asset Solutions 
Tel: 612 9320 1431 

Mob: 61 


Original Message 

From: John Murphy <jmurphyfibasiscap,com.au> 

To; Maltezos, George; Peter Dobson <pdob3on0basiscap. com. au>; Stuart Fowler 
<s fowlerSbasiscap. com. au>; Sahil Sachdev Osachdevebasiscap . com. au> 

Cc; Case, Benjamin C - GS; Egol, Jonathan M - GS; Lehman, David A - GS 
Sent: Fri Jul 06 23:26:51 2007 
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Subject; RE: Basis conference call follow-ups 
George 

Further to my previous email.... can you double check with your guys in KY that they are 
preparing the balance of the information requested. 


Regards 

John 


John Murphy 

Director - Funds Management 


Direct: 
Mobile ; 


02 - 
0410 


www.baslscap . com.au 


E 


Stibcommjnw on 


Disclaimer; 

The information contained in this email may be confidential and/or privileged. If you are 
not the intended recipient, you are prohibited from using, disclosing, copying or 
distributing the information in or attachments to this email in any way. Internet 
communications are not secure and therefore Basis Capital does not accept legal 
responsibility for the contents of this message. Although Basis Capital operates anti- 
virus programmes, it does not accept responsibility for any damage whatsoever that is 
caused by viruses being passed. 


Original Message 

From: Maltezos, George tmailto : george.maltezosSgs jbw. com] 

Sent; Friday, 6 July 2007 7:49 AM 

To: Peter Dobson; Stuart Fowler; Sahil Sachdev; John Murphy 

Cos Case, Benjamin C - GS; Egol, Jonathan M - GS; Lehman, David A - GS 

Subject: Fw: Basis conference call follow-ups 

Pis find attached some analysis prepared by the trading desk following the call yesterday. 

We would like to discuss this further with you this morning, including next steps 
regarding the margin call. Does Sam SYD time work? 


George 


George Maltezos 
Structured Asset Solutions 
Tel; 612 9320 1431 
Mob: 61 r 


Original Message ----- 

From: Case, Benjamin <Benjamin . CaseQgs • com> 

To; Maltezos, George 

Cc; Lehman, David A - GS; Egoi, Jonathan M - GS 

Sent: Fri Jul 06 07:38:13 2007 

Subject: Basis conference call follow-ups 


Attached is the information requested by Basis on our call last night. 
<<Materiais for Basis. xls>> 

«MateEials for Basis. xls» 
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From: 

Sent: 

To: 

Subject: 


Bieber, Matthew G. 

Tuesday. July 31 , 2007 7:29 AM 
Lehman, David A. 

FW: Requesting Compliance Approval 


Attachments: 


ABX_TABX Price Movemenls-WJl; Timberwolf Report Final v3.xls 


This is what we plan on sending across - in addition to the public press releases from bloomberg, The column that has 
marka^npv is beirtg removed. 


From: Ganapathy, Mahesh 

Sent: Monday, Juhy 30, 2007 10:S4 PM 

To: Horvath, Jordan 

Cc: Bieber, Matthew G.; Sharma, f^tyanand 

Subject: Requesting Compfiance Appirno/ 


Jordan, 

Please find attached Timberwolf materials we were intending to send to HunKuk Life Sank in response to their request 
by EOB tomorrow. Please let us Know if you had any commentst I will fdlow up with you tomorrow) . 



ABXJTABX Price Timberwolf Report 
Movemenls.ppt Final v3.x!s... 


Thanks, 


Mahesh Ganapathy 

CDO Stnieturing,M 8 rlieting& Principal Investments 

Fixed Inoome, Current end Commodirice Olvieion 

GtJdmnn, .Siiclis 4 Cv- 

Ph: 2 ia^ 02 -d 265 

Fax: 213 - 256-6570 

mahesh.ganapgthvrSg.com 
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From: Lehman, David A. 

Sent: Tuesday, August 07, 2007 7:19 AM 

To: Lee, Jay 

Subject: RE: Tokyo star 


And we should be clear that the information we are providing is not our pricing 
methodology but rather some thots on the current market 

Original Message 

From: Lee, Jay 

Sent: Tuesday, August 07, 2007 7:17 AM 
To: Ozawa, Fiuniko 

Cc: Lehman, David A. ; Chaudhary, Omar; Sugioka, Hirotaka 
Subject: RE: Tokyo star 

Ozawa-san, 

To clarify, we understand there is urgency from the client's end to see something in 
writing by this Wednesday morning, and we are working to provide something. 

However, under no circumstances are we going to be able to provide materials specific to 
Timberwolf and Point Pleasant, or even use the word "mark" in written materials. Instead, 
what we are working to provide is an introduction to some of the frameworks that can be 
used to analyze different types of CDO's. Everything will be described in general terms, 
and if what we provide is too vague or general, the medium for further clarification must 
be oral, not written. 


Original Message — — - 

From: Lehman, David A. 

Sent: Tuesday, August 07, 2007 7:51 PM 
To: Ozawa, Fumiko 

Cc: Chaudhary, Omar; Lee, Jay; Sugioka, Hirotaka 
Subject: BE: Tokyo star 


Our marking policy is a market price {bid and/or offer) -- We do not have a written 
methodology for pricing and we should tell Tokyo Star as much 

We are able to provide context to our prices verbally, including any CDO trades we have 
done (in the underlying deals or the CDO''2 itself if we have traded), and the move in the 
underlying portfolio MTM, etc 


Also important to note that our marks are actionable bid and offer prices for cash (bid) 
or cds (offer) whereas it is not cleat if our competitors marks are indicative of the 
current market prices 


Is there a reason Tokyo Star wants something in writing vs getting on the phene or 
discussing verbally? 


Can discuss more live 


Original Message 

From: Ozawa, Fumiko 

Sent: Tuesday, August 07, 2007 5:37 AM 
To: Lehman, David A. 

Subject; Tokyo star 

As jay has asked you before, we really appreciate if you can provide us some explanatory 
script about mtm. Thank you always ! 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Mullen, Donald 

Wednesday, July 11, 2007 9:40 AM 
Lehman, David A.; Sparks. Dani^ L 
Swenson, Michael 
Re: CDO Marks 


Please notify me if this is a problem to execute in a timely manner 


Original Message 

From: Lehman, David A. 

To; Sparks, Daniel L; Mullen, Donald 
Cc; SwensOn, Michael 
Sent: Wed Jul 11 09:22:34 2007 
Subject: FW: CDO Marks 


From: Lehman, David A. 

Sent: Wednesday, July 11, 2007 9:13 AM 

To: f icc-opa-cdopricing; ficc-tk-intlops-mtra 

Cc: Saunders, Tim; Horvath, Jordan; Lin, Shelly; Ouderkirk, Gerald; Ha, Philip; 

Swenson, Michael; ficc-mtgcorr-traders 
Subject: CDO Marks 

Given the current market envirorimenc, we would like our bid for size for COO 
valuations to be MAX $3mm for AAA to AA, and $liiin for A and below 

No valuations should go out with a bid for SlOinm 

Call me with any questions 


Goldman, Sachs « Co. 

05 Broad Street 1 New York, NY 10004 

Tel: 212-902-2927 I Fax: 212-493-9681 I Mob: 91?' 

e-mail; david. lehmanSgs . com 

Goldman 

Sachs 

David Lehman 

Fixed Income, Currency & Commodities 


Disclaimer: 


' ‘he Prnaensnt 

>Pbcwniwitttf oD (smtigaiiMis 


This material has been prepared specifically for you by the Goldman Sachs Fixed 
Income Structured Product Group (SPG) Trading Desk and is not the product of Fixed Income 
Research. We are not soliciting any action based upon this material. Opinions expressed 
are our present opinions only. The material is based upon public information which we 
consider reliable, but we do not represent that it is accurate or complete, and it should 
not be relied upon as such. Additionally, the material is based on certain factors and 
assumptions as the SPG Trading Desk may in its absolute discretion have considered 
appropriate. There can be no assurance that these factors and assumptions are accurate or 
complete, that estimated returns or projections can be realized, or that actual returns or 
results will not be materially different than those presented. Certain transactions, 
including those involving ABS, CMBS, and CDOs, may give rise to substantial risk and are 
not suitable for all investors. The SPG Trading Desk may have accumulated long or short 
positions in, and buy or sell, the securities that are the basis of this analysis. The SPG 
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From; 

Sent; 

To: 

Cc; 

Subject: 


Bleber, Matthew G. 

Monday, July 16. 2007 2:24 PM 
Lehman, David A.; Case, Benjamin 
Swenson, Michael 
RE: PTPLS and TWOLF 


Confirmed 

Original Message 

From: Lehman, David A. 

Sent: Monday, July 16, 2007 1:2B PH 
To: Bieber, Matthew G.; Case, Benjamin 
Cc: Swenson, Michael 
Subject: PTPLS and TWOLF 

Ben/Matt - We need to create an "unwind" spreadsheet for these deals... one where we can 
input CDS spds/prices and liability prices so we can determine if unwinding these deals 
makes sense 

GS internal desk use only 

Can you run point? Thk Deva has worked on this before, maybe him w Connie and Nitya? 
Pis confirm 


■ RfdactMl by the PenBiBcnl 
SebcomDincf ea Invcttigarioin 


David A. Lehman 
Goldman, Sachs fi Co> 

05 Broad Street ! New York, NY 10004 
Tel: 212-902-2927 I Fax: 212-902-1691 
e-mail: david.lehraanSgs.com 
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From: 

Sent; 

To; 

Cc: 

Subject: 


Lehman, David A. 

Tuesday. July 17. 2007 10:27 PM 
Sparks, Daniel L 
Swenson, Michael 
FW; Timberwolf Analysis 


Attachments: 


TWOLF Analysis Sheet 2007-07-ie.xls 


1 ^ 

TWOLF Analysts 
Sheet 2007-07-1... 

Work-in-progress on TWOLF unwind sheet 

Original Message 

From; Mishra, Deva R. 

Sent: Tuesday, July 17, 2007 7:20 PM 

To: Lehman, David A.; Case, Benjamin; Bieber, Matthew G.; Egol, Jonathan 
Cc: Swenson, Michael; Creed, Christopher J 
.Subject: Timberwolf Analysis 

Attached is an updated version of the call analysis. I approximated Che upfront on the 
assets using the spread information in TAP. Let me know If you have any commenta/' changes. 
Will discuss with team tomorrow. 
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From: Tourre, Fabfice 

Sent: Thursday, April 05, 2007 9:06 AM 

To: Maltezos. George ( GSJBW Garrett, Paul ( GSJBW ); Rolleston, Jeremy ( GSJBW ) 

Subject; RE: ABACUS 07-AC1 


Georges, Paul. Jeremy, any thoughts on this ? We can swap into AUD if needed. Please let me know if you have 
accounts we can show this to, thanks 


From: 

Sent: 

To: 

Cc: 

Subject: 


Tourre, Fabrice 

Monday, April 02, 2007 10:27 AM 

Maitezcs, George ( GSJBW ); Carrett, Paul ( GSJBW }: RoHestm, Jeremy { GSJBW ) 

ficc-rntgcorr-desk 

ABACUS 07-ACl 


Gentlemen, we are getting good traction on the ABACUS 2007'AC1 transaction, the $2bn notional mezz ABS CDO 
transaction with a portfolio consisting of 100% Baa2 rated RMBS bonds selected by ACA. We have gotten orders for 
approx $200mm of mezz AAA CLNs and expect to price a first lap of tWs transaction early next week. This transaction 
should be a good product to show your customers, to the extent they are not participating in Anderson Mezz, Timberwoife 
Of Point Pleasant, I have attached below some key selling pdnts for this trade, as well as price thoughts below: 

Supersenior tranche (45-100 tranche, funded or unfunded): 45bps 
Aaa/AAA (35-45 tranche, funded or unfunded): L+ast^ 

Aaa/AAA (21 -35 tranche, funded or unfunded): L+llObps 
Aa2/AA (18-21 tranche, funded or unfunded): L+175bps 
Aa3/AA- (13-18 tranche, funded or unfunded): L+225bps 
A2/A (10-13 irarche, funded or unfunded): L+500bps 

Below are some key marketing points for the trade. Let’s discuss what customer we can show this transaction to. thanks. 

♦♦♦INTERNAL ONLX*** 


ABACUS 200'7--AC1 - 2bn synthetic RMBS CDO 

OVERVIEW 

• Static portfolio consisting entirely of "Baa2"-rated midprine/subprirne RMBS selected 
by ACA 

• ACA is one of the largest and most experienced CDO managers in the world (see Overview 
of ACA below) 

• Goldman’s market-leading ABACUS program currently has SS.lbn in outstanding CLNs with 
strong secondary trading des)c support 

RELATIVE VALUE 

• Reference Portfolio more conservative (360 HARF) than traditional mezz ABS CDOs 
(450-500 WARF) 

• Capital Structure less aggressive than traditional mezz ABS CDOs (see comp below) 

• Attractive spreads relative to ABS CDOs currently in the mar)cet (see comps below) 


PORTFOLIO 

• Granular portfolio of 90 equally-sized reference obligations selected by ACA 

• Static reference portfolio fully- identif ied, with no reinvestmentf removals, 
substitutions or discretionary trading 

• 100% Baa2 Moody’s-rated subprime/midprime (360 Moody’s HARF) 

• Diversified across 30 shelves and 24 servicers 

• Portfolio attached below 


« File: Portfolio Information 20070328.xls » 
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STRUCTURE 

• Tranches offered across the entire capital structure 

• No IC/OC tests; ABACUS notes will be uncapped and non-deferrable 

• Sequential Principal Paydown Sequence; no subordination is leaked to residual tranches 
under any circumstance 

• No upfront structuring fees 

• Investors will not bear WAC and/or available funds cap risk 

• Projected 4- to 5- year tranche WALs at the reference portfolio pricing speed 

• Tranches available in unfunded CDS format as well as in CLN format {in all major 
currencies) 

• Termsheet attached below 

<< File: ABACUS 2007-ACl Preliminary Term Sheet 20070326.pdf >> 

OVERVIEW OF ACA MANAGEMENT LLC 

• One of the largest COO managers in the world 

• Currently manages approximately $16bn in collateral assets across 22 CDOs 

• No rated notes in any ACA's CDOs have ever been downgraded 

• ACA team consists of 30 dedicated credit and portfolio management professionals with 
on average 13 years of relevant experience 

• Portfolio Selection Fee structure aligns manager's incentive with investors' 

COMPs: 



ABACUS 2007-ACl 

TABS 2007-7 

Alpha Mezz CDO 

Draco 2007-1 

Pricing Date 


Feb-07 

Feb-07 

Jan-07 

Portfolio Advisor 

ACA 

Tricadia 

Countrywide 

Declaration 

Underlying Portfolio 
WARF; 

360 

450 

525 

450 

Lowest Moody’s: 

Baa2 

Ba2 

Ba2 


% NIG: 

0% 

5% 

5% 

0% 

% AB5 CDOs: 

01 

22% 

15% 

3% 

t RMBS: 

100% 

78% 

85% 

97% 

Reinvestment Period: 

N/A 

4 years 

4 years 

5 years 

Principal Repayments: 

Sequential 

Mod Pro-Rata 

Mod Pro-Rata 

Mod Pro-Rata 

Interest Shorfalls : 

N/A 

Fixed Cap 

Fixed Cap 

Fixed Cap . 

Capital Structure 
Aaa/AAA C/E; 

21.0% 

25.7% 

21.0% 

23.4% 

Aa2/AA C/E: 

10.0% 

15.0% 

15.0% 

17.4% 

Aa3/AA- C/E: 

13.0% 


14.0% 


A2/A C/E; 

10.0% 

11.9% 

9.4% 

11.2% 

Pricing 

Aaa/AAA pricing; 

L+[ 1 

L+55 

L444 

L+48 

Aa2/AA Pricing: 

1 

L+65 

L+55 

L+se 

Aa3/AA- Pricing: 

L+( 1 


L+62 


A2/A Pricing: 

L+[ 1 

L+275 

L+160 

L+225 

Expected Timing: 

Price Guidance S Red 

- w/0 March 5, 2007 





Disclaimer: 

This memorandum is solely for internal use in the offices of Cddman, Sachs, and copies of this memorandum or any portion thereof 
may not be made available to customers or otherwise distributed outside the offices of Goldman, Sachs. If applicable, the information 
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From: Steffelin, Edward [ 0 st 9 fteiin@gsc.coml 

Sent; Tuesday, February 27, 2007 9:33 AM 

To; Oslrem, Peter L 

Subject; FW: ABACUS 2007-ACt, Ltd. -- New Issue Announcement (lAAa/RegS) 

Attachments: Portfolio Information 20070215 (6).xls; ABACUS 2007'AC1 Preliminary Term Sheet 20070226,pdf; 
ABACUS 2007-ACl FItpbook 20070226.pdf 

I do not have to say how bad it is that you guys are pushing this thing. 

Ed Steffelin 
212-8B4-6190 
GSC Partners 


This email is intended only for the person or entity to which it is addressed and may cuatuin information that is privileged, 
canfidcntiBl or otherwise protected from disclosure. Dissemination, distribution or copying of this message or the infonnaildn 
contained herein by anyone other thfln the intended recipient is prohibited. Thisetnaii is intended for informational purposes only and 
is not a soticitadoo, offis or recommendation regarding the purchase or sale of securities or related financial instruments. If you have 
received this message in error, please notify the sender by reply email and delete this message. Thank you. 


From! Willing, Curtis [mailtoicurtis. wtliing@gs.com] 

Sent: Tuesday, February 27, 2007 9:22 AM 

Subject: ABACUS 2007-ACl, Ltd. -- New Issue Announcement (lAda/RegS) 


ABACUS 2007-ACl, Ltd. — New Issue Announcemerc {144a/RegSl fexternal) 

Sole Bookrunner s Lead Manager: Goldman, Sachs i Co. 

Portfolio Selection Agent: ACA Management, LLC 
$2.0Bn Structured Product Synthetic Resecuritization 

(Portfolio of 90 Mdys Baa2 rated midprime and subprime RMBS Reference Obligations) 


Tranche 

Mdya/S&P 

Size (nur.) 

WAL(y) 

%CapStr 

%5ubord 

Guidance 

SS 

N/A 

11, 100.00) 

(3.9) 

(55.00%) 

(45.00%) 

Call Desk 

A 

[Aaa/AAA! 

1480.00] 

(4.41 

(24. 00%) 

(21.00%) 

ImL+TBD 

B 

[Aa2/AA] 

160.00) 

{4.61 

(3.00%) 

[18.00%] 

ImL+TBD 

C 

[Aa3/AA-) 

(100.00) 

(4.71 

(5.00%) 

(13.00%) 

ImL+TBD 

D 

(A2/A1 

160.00) 

[4.91 

(3.00%) 

(10.00%) 

ImL+TBD 

first Loss 

[NR/NR) 

(200.00) 

N/A 

110.00%) 

(0.00%) 

Call Des)( 

Attached - 

Termsheet, 

Debt Marketing Book, 

Initial 

Reference 

Portfolio 


«Porlfo!io Information 20070215 (6).xls» «ABACUS 2007-ACl Preliminary Term Sheet 2007022B.pdf» 
«ABACUS 2007-ACl Flipbook 20070226.pdf» 


Expected Timing: 
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Preliminary OC - w/o March Sth 
Price Guidance - w/o March Sth 
Pricing - h/o March 26th 


GS Structured Products Global Syndicate' 

Asia; Otoar Chaudhary, Jay Lee & Hirotaka Sugioka +81 (3) 6437-7198 
Europe; Mitch Besnick, lets ishikawa & Jessica Reis +44 {0)20 7774-3068 
N. America: Bunty Bohra, Scott Wisenbaker, Robert Black, Scott Walter, Tony Kim, 
Malcolm Mui i Russell Brocato +1 (212) 902-7645 

Bisk Factors: An investment in the securities presents certain risks, please see 
the Preliminary Offering Circular for a description of certain risk factors. 


Disclaimer: 

This material has been prepared specifically for you and contains indicative terms 
only. All material contained herein, including proposed terms and conditions are 
for discussion purposes only. Finalized terms and conditions are subject to further 
discussion and negotiation. Goldman Sachs shall have no liability, contingent or 
otherwise, to the user or to third parties, for the quality, accuracy, timeliness, 
continued availability or completeness of the data and information. Goldman Sachs 
does not provide accounting, tax or legal advice; ouch matters should be discussed 
with your advisors and or counsel. In addition, «e mutually agree that, subject to 
applicable law, you may disclose any and all aspects of this material that are 
necessary to support any U.S. federal income tax benefits, without Goldman Sachs 
imposing any limitation of any kind. 

This communication shall not constitute an offer to sell or the solicitation of an 
offer to buy nor shell there be any sale of these securities in any State in which 
such offer, solicitation or sale would be unlawful prior to registration or 
qualification under the securities laws of any such State. These securities are 
being offered by the issuer and represent a new financing. A final prospectus 
relating to these securities may be obtained from the offices of Goldman, Sachs & 
Co., 85 Broad Street, New Turk, NY 10004. 
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From: 

Sent: 

To: 

Subject: 


Tourre, Fabrice 

Wednesday, December 20, 2006 7:19 AM 
Egoi, Jonathan; ficc-mtgcorr-desk 
Re: Pauison 


Remember Paulson doesn't really care abt us placing bbb risk. They are mostly looking at 
higher rated layers of risk 


Sent from my BlackBerry Wireless Handheld 


Original Message 

From: Egol, Jonathan 

To: Tource, Fabrice; ficc-mtgcorr-desk 
Sent: Wed Dec 20 07:14:13 2006 
Subject: Re: Paulson 

Guys I think we need to be more mindful of distribution effectiveness if our goal is to 
place further down. So not sure aladdin or deem rank highly. We know that if we show us 
with gsc or hbk (to name 2} ISntrn single-As on the wire plus maybe 

trlple-Bs. This does not cannibalize our other distribution because they like those two 
managers so much. Perhaps we should focus on hbk since we have lower chance to do other 
stuff with them. 

Original Message 

From: Tourre, Fabrice 

To: Tourre, Fabrice; ficc-mtgcorr-desk 
Sent; Wed Dec 20 06:39:28 2006 
Subject: RE: Paulson 

Am thinking also Aladdin, DRCM, Greywolf, and... Well, why don't we try GSC as well, I 
think it's a low delta but might be worth trying. Let’s brainstorm so that we can identify 
a couple of managers that: 

— will be ok acting as portfolio selection agent 

— will not need to take risk 

— will be flexible w.r.C. portfolio selection (i.e. ideally we will send them a list of 
200 Baa2-rated 2006-vintage PMBS bonds that fit certain criteria, and the portfolio 
selection agent will select 100 out of the 200 bonds) 

— will be ok working for at most ${750)k p.a. for 3 years, given a $2bn transaction where 
we distribute CLMs between 9% attach and 35% detach 


— Redacted by the Pcimanent 

Subcommittee on Investigations 


--—Original Message 

From: Tourre, Fabrice 

Sent: Wednesday, December 20, 2006 11:31 AM 
To: ficc-mtgcorr-desk 
Subject: RE: Paulson 


Agreed. Do we want to talk Co Investec or TCW about this 7 Trying to figure out what 
manager it makes sense to talk to... If you guys are ok, Gerstie and I will flash this 
idea by Loggins and/or Lalou/Pentreath to see if this makes sense 


-Original Message- 
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From: Williams, Geoffrey 

Sent: Tuesday, December 19, 2006 5:40 PM 

To; Tourre, Fabrics; Egol, Jonathan? Gerst, David; ficc-mtgcorr-desk 
Subject: RE: Paulson 

There are mote managers out there than just GSC / Faxtor, The way I look at it, the 
easiest managers to work with should be used for our own axes. Managers that are a bit 
more difficult should be used for trades like Paulson given how axed Paulson seems to be 
(i.e. I'm betting they can give on certain terms and overall portfolio increase). 

Original Message 

From; Tourre, Fahrice 

Sent: Monday, December 10, 2006 5:30 PM 

To: Egol, Jonathan; Williams, Geoffrey; Gersc, David; ficc-mtgcorr-desk 
Subject: Re: Paulson 


Do you think gsc is easier to work with than faxtor ? They will never agree to Che type of 
names paulson want to use, I don't think stefCelin will be willing to put gsc's name at 
risk for small economics on a weak quality portfolio whose bonds are distributed globally 


Sent from my BlackBerry Wireless Handheld 


Original Message 

From: Egol, Jonathan 

To: Williams, Geoffrey; Gerst, David; ficc-mtgcorr-desk 
Sent: Mon Dec 18 16:49515 2006 
Subject: Re: Paulson 

Guys — we should be suggesting GSC 

Original Message — 

From? Williams, Geoffrey 
To: Gerst, David; ficc-mtgcorr-desk 
Sent: Man Dec 10 12:48:00 2006 
Subject: RE: Paulson 

We already have a portfolio in front of Faxtor; they probably will be willing to structure 
a short that I believe we would want to keep for ouxselves...not sure If this is the best 
fit. 


From: Gerst, David 

Sent: Monday, December 18, 2006 12:44 PM 
To: Gerst, David; ficc-mtgcorr-desk 

Subject; RE: Paulson 

Spoke with Fabrics about this - he suggested Faxtor as a potential portfolio selection 
agent since they are relatively inexpensive and easy to work with. 


From: Gerst, David 

Sent: Monday, December 19, 2006 9:33 AH 

To: ficc-mtgcorr-desk 

Subject: Paulson 

Paolo called to check in; he was concerned that his comments to the engagement 
letter had delayed us. I told him that the delay was still related to market conditions 
and deals in the pipelines and that we still needed to discuss his proposals with legal 
and rating agencies. 
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Paolo also suggested that he was open to the use of a manager to select a portfolio 
and including some higher-rated names in the portfolio. 


Goldman, Sachs s Co. 

85 Broad Street | New York, NY 10004 
Tel: (212) 902-4311 ! Fax: {212) 256-2442 
e-mail; david.getatggs.coni 

Goldman 


achs 


David Gerst 

Structured Products Trading 
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1 Q Could you again just tell us how those names were 

2 pulled together? 

3 A Okay. They were pulled together by, you know, 

4 through discussions, through a variety of discussions between 

5 our desk, myself specifically, and Paulson and Paolo 

6 Pelligrini and Sihan, looking at, you know, securities 

7 issued, you know, since the begiiuiing of 2006, which had 

8 specific, you know, criteria or specific concentrations in 

9 mortgages from, you know, interest-only mortgages to, you 

10 know, mortgages with a certain loan-to- value ratio, et. 

1 1 cetera. 

12 BY MR. ANTHONY: 

■,1 3 Q And in trying to sort of narrow this universe down, 

14 what were you looking for? Sort of what was the ultimate end 

15 to try to use these characteristics to find? 

16 A We didn't narrow it down. We basically took the 

1 7 entire universe of subprime RMBS and applied a couple filters 

1 8 and that was jt. 

1 9 Q Okay. 

20 A There was no narrow down. 

21 Q And these filters were designed to do what? 

22 A Well, 1 believe at that time that Paulson felt that 

23 these obligations or these type of characteristics may, you 
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24 know, be, you know, weaker from the credit quality standpoint 

25 than other obligations that did not have those 
0049 

1 characteristics. 
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4 Q In this introductory paragraph, I guess you 

5 summarize the transaction and the offering to Paulson as 

6 protection, and the last sentence reads. Through this 

7 arrangement, Goldman is effectively working an order for 

8 Paulson to buy protection on specific AC-1 capital structure 

9 at or inside specific spread levels. 

10 What did you mean by that? 

11 A I m sorry. Where did you - 

12 Q The last sentence. 

13 A Last sentence. I think the order here is not 

14 used as a sort of legal concept but more the fact that 

1 5 Paulson had given us the inquiry to actually buy protection 

16 on layers of risk so that it would lead to our obligations 

17 and we were working towards, you know, hedging our risk by, 

1 8 you know, reoffering that risk in the market. 

19 Q It says. At or inside specific spread levels. 

20 What s that mean? 

21 A That means that Paulson had, you know, pricing 
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22 objectives. They were comfortable buying protection only to 

23 the extent that the spreads they were paying were less than a 

24 certain level. 

25 BY MR. LEASURE: 

0015 

1 Q So did you have to match the spreads that Paulson 

2 was willing to pay with the spreads at which the CDO 

3 liabilities would be priced? 

4 A No. In fact, I think the -- 1 mean, we bought 

5 protection at certain spread levels and we reoffered at 

6 different spread levels to -- 

7 BY MR. ANTHONY: 

8 Q But your profit was the difference between those 

9 two, right? 

10 A The profit was the difference between those two. I 

1 1 want to say no, because, as I mentioned, Goldman Sachs was 

1 2 not losing money on these transactions. 

1 3 Q Well, I mean conceivably, right? And I think that 

14 point, you know, I think we ve yet to establish that 

1 5 definitively, but it s your testimony. 

1 6 But, I mean, you obviously didn t go into this 

1 7 transaction with the intention of losing money, right? So 

18 the way in which you believed you would make money on this 

19 transaction was by offering a protection to Paulson at one 

20 spread and offering the protection in the market at a higher 

2 1 spread and keeping the difference, is that right? 

22 A The opposite way around. I think, you know, when 

23 you say offering protection -- 

24 Q I m sorry. Yes, you re right. 

25 A Yes, so there was -- as far as I remember, when we 
0016 

1 were buying protection from the market, you know, we were 

2 hoping to reoffer that protection to Paulson at a wider 

3 spread. It may have been at some point some, you know, 

4 formula at which, you know, we were discussing at which level 

5 we were going to reoffer that protection, but 1 don t 

6 jemember the specifics of that. 
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7 Q Well, we've alluded to the Abacus earlier. I 

8 wanted to sort of see if you could just tell us about the 

9 Abacus 2007 AC 1 deal. Just walk us through how it started 

10 and what you know about it. 

11 A I mean essentiaily it's the same idea. We had 

12 Credit Opportunity II, and we needed to sort of buy 

13 protection for Credit Opportunities II. We looked at What 

14 was available in the market and what Goldman told us what 

15 they would be able to do; a deal similar to the deal we had 

16 done in 2006. But they needed to have a collateral selection 

17 agent. 

1 8 And essentially the idea was that even though we 

1 9 didn't want to have the type of sort of expense and sort of 

20 complication of a managed deal, Goldman felt that they would 

21 be more comfortable if there was a CDO manager who selected 

22 the initial portfolio with us so that there was a little more 

23 sort of due diligence done rather than simply relying on the 

24 blanket criteria that we had been able to rely on in the 

25 past. 
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Footnote Exhibits - Page 4743 

BY MR. ANTHONY: 

Q What difference did it make to Goldman? Why did 
they want this? 

A Weill think it was a marketing issue. So it was a 
matter of from what I understood, sort of investors 
‘ feeling more comfortable if they had a collateral selection 
agent than if they didn't. 

BY MS. KELLY; 

Q How did you come to that understanding? 

A Because the told me. 

Q Who? 

A I presume Fabrice. 

Q Did he mention any particular investors or just 
generally investors would want an agent? A portfolio 
selection agent. 

A He never mentioned any particular investors. So 
lefFsiy if was a rhatter of sort ofIffvestbTs’at that pbihf 
in time given market conditions. So it would be a general 
statement. 

BY MR. ANTHONY: 

Q What was it about how the market had changed that 
sort of made this more important? 

A Well people were sort of not as sure that subprime 
was going to do as well as they thought it was going to do 
sort of a few months earlier. So it was harder with the 
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1 securities. 

2 Q Then how did the inclusion of a collateral 

3 selection agent change that? 

4 A Well because essentially having a collateral 

5 selection agent would mean that there is somebody with a 

6 reputation in the business looking at the securities and 

7 essentially agreeing to the composition of the portfolio. So 

8 I assume if you were an investor, you would take some comfort 

9 in that. 

10 BYMR. MUOlO: 

11 Q Now Fabrice's last name is Tourre. 

12 A TOURRE. 

1 3 Q And did you discuss with Mr. Tourre how you and the 

14 collateral selection agent would sort of collaborate in 

1 5 choosing the reference portfolio? What that process would 

16 be? 

17 A NbfTdh of in any fdrrnaTway. 

18 Q In any way? I mean how the two of you would work 

19 together? 

20 A I mean basically I think we had already submitted a 

21 target portfolio. So they would comment, say what they 

22 wanted to take out, take their comments and make 

23 counterproposals. It would be like an interview process 

24 until we got a portfolio that we were all satisfied with. 

25 Q Is this the first time you sort of done something 
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1 like that? 

2 A Yes. 

3 Q And again, this was an idea that you came up with 

4 or that Mr. Tourre came up with? 

5 A ! think it was an idea that he came up with. I 

6 think it was just a general sort of trend in the market. 

7 Because people kind of liked the idea of sort of portfolio of 

8 subprime mortgages, liked the idea of static portfolios and 

9 sort of like felt that there was still some value that could 

10 be provided by traditional sort of CDO managers by helping 

1 1 select the initial portfolio. 
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15 Q I get that. But then at some point I think, if 1 

16 understood you correctly this morning, Mr. Tourre suggested 

1 7 that it would tie easier to market or to firrd sort of a 

1 8 counterparty to your short trade if there was a portfolio 

19 selection agent involved. Right? 

20 A Right. 
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1 Q Did you ever have any sort of engagement letter 

2 with Goldman that described the mechanism for your short 

3 position? 

4 A Yes, So I happened to have seen recently the 

5 engagement letter for the first Abacus trade. I don't 

6 believe there was an engagement letter for the second Abacus 

7 trade. 

8 Q Why is that? 

9 A Because Goldman got sort of comfortable that sort 

10 of it would execute. You know, they sort of didn't feel the 

1 1 need to formalize an engagement letter. 

12 Q So did Goldman and Paulson & Co. have any 

13 discussions about or back and forth in terms of the language 

14 of an engagement letter at all with respect to the ACA AC 1 

15 deal? 

16 A Sort of for the ACA transaction Cm not sure. I'm 

17 riot sure. 1 rhean we definitely discussed the parameters of 

1 8 their compensation. So we had sort of a strike level for the 

19 sort of premium that we would pay on the different traunches. 

20 And there was sort of a formula that tied their compensation 

21 to sort of kind of the spread that they sort of presented to 

22 or that they would present to us. Frankly, whether they did 

23 achieve those spreads or different spreads. So once we kind 

24 of agreed on those parameters, I think they were containing 

25 some Excel files. I think that that was pretty much all that 
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1 was involved in the sort of discussion of fees for Goldman on 

2 this transaction. 
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14 Q You've just been handed what's been marked Exhibit 

1 5 29. For the record, I'll Identify it as a one page document 

16 Bates stamped Paulson Abacus 254458. It's an e mail from you 
17' to Slharf Shu' and Rob" Leffier.' The subject line is "Priority" 

18 Task". What is this e mail? Or what is Exhibit 29? 

1 9 (Exhibit No. 29 was marked for 

20 identification.) 

21 A It's just sort of asking them to come up with a 

22 portfolio, as I described to you earlier, of RMBS securities 

23 issued in 2006 with more than 80% adjustable rate mortgages 

24 and with a weighted average FICO score between 600 and 650. 

25 And finally, with a deal size in excess of $750 million. And 
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, 4 ,, . . . 1 H 4 ri f Footnote Exhibits - Page 4750 

1 the previous comment IS that we got 111 million of ® 

2 subscriptions, so we needed to sort of buy protection to 

3 essentially invest that 111 million. And so we needed to put 

4 out a list of offers wanted in competition in addition to 

5 sending out the sort of list of obligation for sort of 

6 potential CDO similar to the one with that was later done 

7 with ACA and send them to Cohen. They are sort of three CDO 

8 managers. 

9 Q So was this for a different deal than the one that 

1 0 ACA ended up being the portfolio selection agent? Or were 

1 1 they intentioned to be the portfolio selection agent for the 

12 Abacus deal? 

13 A To tell you the truth, I forget now. Because I 

14 think that Cohen is actually both a broker dealer and a CDO 

15 manager, And sort of there was some sort of conversation to 

16 each of us following up. I think that Petra is one of the 

17 CDO niahagefs' to whoffi' w6 Were introduced by Merrill Lynch. 

1 8 And finally Tricadia is a unit of Mariner where I worked. 

19 And so I sent them sort of a proposed portfolio. 

20 BY MR, ANTHONY: 

21 Q Now this $1 1 1 million I think that you had talked 

22 about a number of times on the Opportunity Fund II was. With 

23 this much money would you be doing one CDO? Two CDOs? 

24 A I think that this was kind of like you know, 

25 basically the idea is that with the $1 1 1 million we would be 
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1 able to spend approximately 1 2% of that So there would be 

2 $13 million. So sort of any kind of transaction where the 

3 cost of protection was less than $50 million a year would 

4 sort of be feasible with this kind of money. 

5 Q And just for the you know, a billion dollars at 

6 120 something basis points was your average cost of 

7 protection I think Abacus. Is that right? Roughly. 

8 A I don't remember, It sounds like a reasonable 

9 number. 

10 Q You know, 10, $12 million a yearfora billion 

1 1 dollars of protection? 

12 A Yes. 

13 Q So then this implies that there is enough is 

14 subscriptions for only one billion dollar COO? 

15 A Yes. 

16 Q So is it fair to then say that here you're looking 

17 for someone it roughly looks like it was the same time 

1 8 that you were talking to Goldman. So you're talking to a 

19 number of people about doing one CDO? 

20 A Yes. 

21 Q And then what was it that had you go with Goldman 

22 and ACA over Cohen, Petra, Tricadia, Merrill Lynch, Morgan 

23 Stanley, Deutsche Bank? 

24 A As I said, ACA was the only one that kept going. 

25 These kind of fell by the wayside. 
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11 Q You had testified earlier that it was Goldman's 

1 2 idea to have a portfolio selection agent, correct? 

13 A Right. 

14 Q And you just as well could have done without one. 

1 5 Correct? 

16 A Absolutely. Yes. 

17 Q So why would you care if ACA relied on your 

1 8 analysis as opposed to their own? 

1 9 A Well because I think that if they sort of relied on 

20 our analysis essentially it would place some responsibility 

21 on us. 

22 BY MR. MUOIO. 

23 Q Your portfolio analysis was designed in large part 

24 to identify bonds that weren't going to perform, right? 

25 A Right. 
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1 Q Because you wanted to short those bonds? 

2 A Right. 

3 Q And as far as you were aware, the focus of ACA's 

4 analysis of the portfolio was different, right? 

5 A Exactly. 

6 Q In fact, their aim was in many ways opposKe 

7 your's? 

8 A It was exactly opposite out's. 

9 Q They were trying to identify bonds that in their 

1 0 view were going to perform, 

1 1 A Exactly, 
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From: Tourre. Fabrice 

Sent: Wednesday, December 20, 2006 6:39 AM 

To; Tourre, Fabrice; ficc-rntgcorr-desk 

Subject: RE: Paulson 


Am thinking also Aladdin, DRCM, Gceywolf, and... Well, why don't we try GSC as well, I 
think it's a low delta but might be worth trying. Let's brainstorm so that we can identify 
a couple of managers that: 

-- will be ok acting as portfolio selection agent 
-- will not need to take risk 

— will be flexible w.r.t. portfolio selection (i.e. ideally we will send them a list of 
200 Baa2-rated 2006-vintage RMBS bonds that fit certain criteria, and the portfolio 
selection agent will select 100 out of the 200 bonds) 

— will be ok working for at most $t7501k p.a. for 3 years, given a S2bn transaction where 
we distribute CLNs between 9% attach and 35% detach 


Original Message 

From: Tourre, Fabrice 

Sent: Wednesday, December 20, 2006 11:31 AM 
To; ficc-tntgcorr-deak 
Subject: RE: Paulson 


Agreed. Do we want to talk to Investec or TCW about this ? Trying to figure out what 
manager it makes sense to talk to... If you guys are ok, Gerstie and I will flash this 
idea by Loggins and/or Lalou/Pentteath to see if this makes sense 


— Original Message 

From! Williams, Geoffrey 

Sent: Tuesday, December 19, 2006 5:49 PM 

To; Tourre, Fabrice; Egol, Jonathan; Gerst, David; ficc-mtgcorr-desk 
Subject: RE: Paulson 

There ate more managers out there than just GSC / Faxtor. The way I look at it, the 
easiest managers to work with should be used for our own axes. Managers that are a bit 
more difficult should be used for trades like Paulson given how axed Paulson seems to be 
(i.e. I’m betting they can give on certain terms and overall portfolio increase). 

-----Original Message- 

From: Tourre, Fabrice 

Sent: Monday, December 16, 2006 5:30 PM 

To; Egol, Jonathan/ Williams, Geoffrey; Geest, David; ficc-mtgcorr-des)c 
Subject: Re: Paulson 


Do you think gsc is easier to work with than faxtor ? They will never agree to the type of 
names paulson want to use, I don't think steffelin will be willing to put gsc's name at 
risk for small economics on a weak quality portfolio whose bonds are distributed globally 


Sent from my BlackBerry Wireless Handheld 


Original Message 
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From: Egol, Jonathan 

To: Williams, Geoffrey; Gerst, David; ficc-mtgcorr-desk 
Sent: Mon Dec 18 16:49:15 2006 
Subject: Re: Paulson 

Guys — we should be suggesting GSC 

Original Message 

From: Williams, Geoffrey 
To: Gerst, David; ficc-mtgcorr-desk 
Sent: Mon Dec 10 12:40:00 2006 
Subject: RE: Paulson 

We already have a portfolio in front of Faxtor; they probably will be willing to structure 
a short that I believe we would want to keep for ourseIves...not sure if this is the best 
fit. 


From: Gerst, David 

Sent: Monday, December 10, 2006 12:44 PM 
To: Gerst, David; ficc-mtgcorr-desk 

Subject: RE: Paulson 

Spoke with Fabrice about this - he suggested Faxtor as a potential portfolio selection 
agent since they are relatively inexpensive and easy to work with. 


From: Gerst, David 

Sent: Monday, December 10, 2006 9:33 AM 

To: ficc-mtgcorr-desk 

Subject: Paulson 

Paolo called to check in; he was concerned that his comments to the engagement 
letter had delayed us. I told him that the delay was still related to market conditions 
and deals in the pipelines and that we still needed to discuss his proposals with legal 
and rating agencies. 

Paolo also suggested that he was open to the use of a manager to select a portfolio 
and including some higher-rated names in the portfolio. 


Goldman, Sachs 4 Co. 

05 Broad Street I New York, NY 10004 
Tel: (212) 902-4311 1 Fax: (212) 256-2442 
e-mail : david . gerstdgs . com 

Goldman 


David Gerst 

Structured Products Trading 
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From: Tourre. Fabrice 

Sent: Tuesday, January 09, 2007 6:21 PM 

To: Kreitman, Gail 

Cc: Gerst. David; ficc-mtgcorr-desk 

Subject: For ACA 

Gail: just a summary of ACA's role as *Porttolio Selection Agent" for the transaction that would be sponsored by Paulson 
(the 'Transaction Sponsor”). Feel free to let David and I know if you have any questions. 

COO Transaction Size; between Sibn and $2bn notional 

•' Reference Portfolio; static, fully identified upfront, artd consisting of approx 1 00 equally-sized mezzanine subprime 
RM6S names issued between Q4 2005 and today. Starting portfolio wouti be ideally what the Transaction Sponsor 
shared, but there is flexibility around the names. 

” Portfolio monitoring required: none 
-- Portfolio reinvestments required: none 

~ Portfolio Selection Agent would be disclosed as having selected the Reference Portfolio 

- Portfolio Selection Agent would not be required to retain any risk in the CDO transaction, although it would have the 
option to buy COO notes/unfunded swaps that \^! be distributed in the market. 

- Most likely no BWiCs required to be run by the Portfolio Selection Agent 

“ Timing: the Transaction Sponsor is working under the assumption that Goldman be in the market with this transaction 
early February 

Contemplated Capital Structure - subject to Reference Portfolio: 


• [34]% - [100]%; unfunded supersenior tranche distributed to a supersenior protection writer 

• [22]% - [34]%: AaaJAAA class A tranche distributed broadly on a best efforts' basis by Goldman 

• [15]% -[22]%: Aa2/AA class B tranche distributed broadly on a best efforts' basis by Goldman 

• ' [15]%: A2/A class C tranche distributed broadly on a best efforts' basis by Goldman 

• [0]% - [9J%: pre-committed first loss 

~ Economics: for transactions like this, where the Portfolio Selection Agent is not required to retain any risk, we have seen 
fees in the order of 15bp$ to 20bps paid on the portfolio notional amount. For example, for the Magnetar-sponsored trade 
(ACABS 2005-AQA) for which ACA acted as portfolio manager. ACA was paid 10bps senior and 10bps subordinated (Le. 
at risk fees, just above the equity) on the portfolio notional arnount. In the context of this transaction, ACA should be 
thinking about getting paid fees in the lower end of what they have received in the past for Magnelar-like transactions, 
since there is no management requirement and the transaction size is likely going to be larger than for a Magnetar 
transaction. In the context of this transaction, the portfolio selection fees will be paid in the form of a spread on the 
outstanding amount of the class A through class C tranches. For example, if the Portfolio Selection Agent was asking to 
be paid: 

• Class A Portfolio Management Fee; 0.25% p.a. (the tranche is (12]% thick) 

• Class B Portfolio Management Fee: 0.50% p.a. (the tranche is (7]% thick) 

• Class C Portfolio Management Fee; 1.00% p.a. (the tranche is [6]% thick) 

This would mean (hat If Goldman is able to distribute tOO% of the class A. class B and class C notes, the Portfolio 
Selection Agent would, on a blended basis, receive 0.125% p a. bn the portfolio notional. This compensation structure 
aligns everyone’s incentives; the Transaction Sponsor, the Portfolio Selection Agent and Goldman, 

“ The Transaction Sponsor is in discussions with a couple of potential COO managers, and will work with the 
manager who will provide the most appealing economic proposal and will be able to address all the stated objectives. 
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From: Tourre, Fabrice 

Sent: Thursday, January 04. 2007 8:32 PM 

To: Sparks, Daniel L 

Cc: Lehman, David A.; Ostrem. Peter L; Gerst, David 

Subject: Paulson post 


Dan -• per our discussion, we reached oul GSC, Greywolf and ACA today re: acting as portfolio selection agent for a 
Paulson-sponsored trade. 

1- GSC; Ed Steffelin and Josh Bissu at GSC are interested in meeting with the Paulson guys, this is likely going to 
happen tomorrow afternoon. 

2- Greywolf: Mount and Marconi need to discuss whether the opportunity we are presenting to them is something they are 
interested in looking at, they are supposed to get back to me tomorrow. 

3- ACA; Laura Schwartz at ACA is also interested m meeting them, this is likely going to happen early next week 
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1 

1 THE UNITED STATES SECURITIES AND EXCHANGE COMMISSION** 

2 

3 In the Matter of; ) 

4 ) FileNo. HO-10911-A 

5 ABACUS CDO 2007-AC ) 

6 

7 WITNESS; SihanShu 

8 PAGES; 1 through 123 

9 PLACE; Securities and Exchange Commission 

10 3 World Financial Center 

11 New York, New York 10281 

12 

13 DATE; Thursday, December 4, 2008 

14 

15 

16 The above-entitled matter came on for hearing, pursuant 

17 to notice, at 10;07 a.m. 

18 

19 

20 
21 
22 

23 Diversified Reporting Services, Inc. 

2 4 (202)467-9200 
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2 


1 APPEARANCES: 

2 On behalf of the Securities and Exchange Commission: 

3 JASON ANTHONY, Branch Chief 

4 REIDA. MUOlO, ESQ. 

5 JEFFREY LEASURE, ESQ, 

6 N. CREOLA KELLY, ESQ. 

7 Division of Enforcement 

8 Securities and Exchange Commission 

9 100 F Street, NE 

10 Washington, DC 20549 

11 On behalf of the Witness: 

12 MEILIN KWUN-GETT, ESQ, 

13 Wiikie, Farr & Gallagher 

14 787 7th Avenue - #2 

15 New York, New York 10019 

16 (212)728-8574 

17 STUART L. MERZER, ESQ, 

18 Senior Vice President 

19 Paulson & Co., Inc, 

20 1251 Avenue of the Americas 

21 50th Floor 

2 2 New York, New York 10020 

2 3 (212) 956-2054 
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26 



13 Q And who selected the 90 reference credits? 

14 A We worked with Goldman in selecting, negotiating 

15 what mortgage backed securities we'd like to buy protection 

16 on. 

17 Q And what was your role in that? 

18 A I performed a collateral analysis on those 

19 reference obligations. 

20 Q Can you explain that a little bit further? 

21 A I basically used the same database I mentioned 

22 earlier- Bloomberg, Loan Performance and Index - to look at 

23 the collateral characteristics and collateral performance of 

24 these mortgage backed securities and to make selections to 
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27 

decide on which mortgage credit we believe will under perform 
in the future is subject to higher default rates in the 
future. 

Q And what were the primary criteria that you were 
looking for? 

A The primary criteria (1 ) we would like to buy 
protection on mortgage bonds with higher concentration in 
California, Florida, Arizona, Nevada which we believe are a 
bigger housing bubble than other areas in the country. We'd 
like to buy protection on mortgage bonds with a higher hybrid 
mortgage percentage. Because we believe these borrowers when 
their mortgage resets there will be a payment chunk. 

Q • Are you talking about adjustable rate mortgages? 

A Adjustable rate mortgages. Yes. 

Q You called them something else. 

A It's called hybrid because it's fixed for a couple 
of years and then becomes floating. 

Q Okay. 

A So it's also called hybrid. But it is adjustment 
rate mortgages. Yes. 

Q We'd like to buy protection on mortgage bonds with 
high percentage of limited documentation. Some borrowers can 
prove their income when they apply for the mortgage, some 
borrowers cannot. So we like to buy protection on mortgage 
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28 

1 bonds where you have a higher limited documentation 

2 percentage. 

3 Q And what was the end result of this analysis? 

4 A The end result of the analysis is we picked some 

5 bonds we'd like to protection on. 

6 Q How many? 

7 A In Abacus CDO we have 90 bonds. 
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( Peteted; 2/WOO6 j 


DRAFT U3/2007 


CONFIDENTIAL : Deeper i l. 2006^ { 



Paulson Credit Opportunities Master Ltd. 
c/o Paulson & Co. Inc. 

590 Madison Avenue, 29* Floor 
New York, NY 10022 

Dear Sirs: 

This letter (the “Letter Agreement”), when countersigned by you, will confirm that 
Paulson Credit Opportunides Master Ltd. (Paulson Credit Opportunities Master Ltd, 
together with its affiliates, “PCO") has retained Goldman, Sachs & Co. to (1) purchase 
credit protection on the Targeted Tranches of a portfolio of residential mortgage backed 
securities (each, a “Reference Obligation”, and collectively, dte “Reference Portfolio”), 
through one or more credit de^uli swaps (each a “Back-to-Back CDS”) between 
Goldman and certain counterparhes (each such counterparty, a “Back-to-Back 
Protection Seller”) and/or through the offering of multiple tranches of secured securities 
(such securities, the "Notes") of a synthetic resecuritizaiion (the “CDO") that are 
expected to be issued from a special purpose company (the "Issuer”) and (2) 
simultaneously sell to PCO, subject to the provisions of Paragraph 10, credit protection 
through one or more credit default swaps between PCO and Goldman (each, a "PCO 
CDS”) matching each Back-to-Back CDS and/or Issuer CDS (except to the extent 
described in this Letter Agreement). For the purpose of this Letter Agreement, 
“Goldman” means Goldman, Sachs & Co. or any of its affiiiates. provided however, that 
Goldman Sachs & Co. will guaranty the performance of this agreement by any such 
affiliate. Capitalized terms used herein and not otherwise defined have the meanings 
assigned to such terms in Aruiex B attached hereto. 

The final terms and conditions of any Notes issued in connection with the CDO and the 
final terms and conditions of any Back-to-Back CDS will be set forth in complete 
documentation suitable in form and substance to Goldman and PCO. 


P«rminent Subconnwittee ow Investieations 1 
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1. Services of Goidman. It is currenily contemplated that, in connection with the 
CDO, (he Issuer will undertake one or more ofleriogs andf'or placements of 
securities (each an “OfTering", the first such Offering, the “Initial Offering", and 
the securities placed, the “Notes”), pursuant to Regulation S and/or Rule 144 A. as 
the case may be. under the Securities Act of 1^3, as amended, in the United States 
or otherwise. It is agreed that Goldman, subject to the conditions herein, will be 
offered the right to act as the sole book'ninning lead manager and/or lead placement 
agent in each Offering, If Goldman agrees to act in such capacity, the Issuer and 
Goldman will enter into an appropriate form of underwriting, placement agency or 
other agreement relating to the type of transaction involved and containing 
customary terms and conditions, including provisions relating to our indemnity. 

Except CO the extent tiiat Goldman may separately commit in such an underwriting, 
placement agency or other agreement to purchase securities, there is no 
understanding or obligation, expressed or implied, on Goldman's part of a 
commitment by Goldn^ to act as underwriter or placement agent with respea to 
an Offering or to purchase or place any securities in connection therewith and that 
any securities will be placed on a best efforts basis. Goldman's execution of such 
underwriting, placement agency or other agreement will be subject in its complete 
discretion to, among other things, mutual agreement as to the underwriting and 
offering documentation and terms, satisfactory conviction of its due diligence 
investigation, its internal aivroval processes and, of course, market conditions. 

In addition, there is no understanding or obligation, expressed or implied, on 
Goldman’s pan of a commitment by Goldman to enter into any Back-(o>Back CDS 
and Goldman will only enter into such Back-to*Badi CDS on a best efforts basis. 

Goldman's execution of any documentation related to a Back-to-Back CDS will he 
subject in its complete discretion to, among other things, mutual agreement as to the 
documentation and terms, its internal approval processes and, of course, market 
conditions. 

Subject to paragraph 8 of this Letter Agreement, the timing, amount and other terms 
of any issuance of the Notes or Goldman’s entiy into any Back-to-Back CDS shall 
be determined by Goldman in its sole discretion. Goldman agrees to consult with 
PCO regarding the timing of such issuance of the Notes or Goldman’s entry into 
any Back-to-Back CDS. PCO agrees to promptly provide Goldman with all 
relevant information regarding the timing, status or other aspects of any other CDO 
cransactions which may have a bearing on the rnariceting of the Notes or Goldman's 
abiiiry to enter into any Back-to-Back CDS. 

2. Contemplated Offering We understand, in connection with the CDO, that when the 
Issuer offers Goldman the right to act as the sole underwriter and/or sole placement 

agent in accordance with Paragraph 1 of this 4-ctt^r Aprccincnt . Goldman expects, . . - { peicted! igmatM ) 

subject to, among other things, the satisfactory completitm of due diligence and the 

terms and conditions set forth in one or more placement agency agreements or other 

appropriate form of documentation, that it will purchase the securities issued as part 

of the Offering and offer them to prospective purchasers at a price to be agreed 

r^on at the time of execution of such agreement. 
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The appointment of any co-managers in respect of any Offering will be subject to 
prior consent by Goldman. 


As stated in Paragraph 1 above, PCO understands that until any such related 
placement or other agreement is signed, Goldman is not under any obligation, 
express or implied, to purchase or place securitin in connection herewith. 
Goidihan understands that the Issuer is under no obligatitm, express or implied, to 
complete an Offering until any such related placement or other agreement is signed. 

In addition, as stated in Paragraph 1, PCO understands that until any such related 
documentation is signed, Goldman is not urtder any obligation, express or implied, 
to enter into any Back*to-Bsck CDS in connection herewith. 


3. Issuer and its Smicture: Additional Roles of Goldman. In connection with the 
Initial Offering of the CDO, it is anticipated that Goldman will enter into several 
agreements with the Issuer, including (i) a credit derivative transaction (the “Issuer 
CDS”), (ii) a basis swap transaction (the “Basis Swap"), (iii) a collateral put 

agreement (the “Collateral PuO, (iv) a collateral disposal agreement (the _..-- {pctBted!-)«nd ] 

“Collateral Disposal Agreeinen l | ^‘\and (v) a portfolio sejection agency a^ymern . . - ( pcicted; - j 

fifanvl 

Pursuant to the Issuer CDS, it is anticipated, among other things, that: 


(}oldman Sachs Capital Markets (or an affiliate thereof) will act as 
protection buyer (the “Protection Buyer”), buying protection on all or a 
portion of the Targeted Tranches; 


The Protection Buyer will make premium p^menis to the Issuer on an 

actual/360 day count convention on the notional amount of such Issuer CDS 

corresponding to the stated spread over the benchmark index for each Class 

of Notes, as reduced from time to time upon (1) principal repayments on any 

Reference Obligation (to the extent the cumulative principal repayments 

exceed one minus the gxliaustipn Point fas set_ forth jn _^me 5 _ B) _of^the_ . , - - f p>ietee; dtuchmem 

related Targeted Tranche imme^ately prior to such determinatiem), (2) 

Credit Events with respect to any Reference Obligation (to the extent the 

cumulative Loss Amounts exceed the related Targeted Tranche Anachmem 

Point fas set fonh in Annex B1 immediately prior to such determination), 

and (3) any Partial Optional Redemption pr op^ipnal re^^mpt i pp in whole . ., - j Pei«wa! « 

of the Notes); 


The notional amount of each tranche will be reduced in sequential order of 
priority in conneedtm with the amoitizadon of the Reference Portfolio and 
the notional amount of each tranche will be reduced in reverse sequendally ~ 
order of priority in cormecdon with Credit Events related to the Reference 
Portfolio; 


] 
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The protection Buyer will make an upfront payment to the Issuer in order to 
cover, among other things, upfront expenses as described in paragraph 6 of 
this agreement; 

The jssuer w ill use the proceeds_ reived from t^ issuance of the Notes to , - - - f netetai; proceaion 
invest in senitx tripie-A structured (xoduct securities (the “Coilater^ 

Securities^) and eligible investments TEltgible Investments") 

(collectively, the "Ctrflaterar) sdected by the Protection Buyer. Any 
principal repayments on Collateral will be reinvested into replacement 
Collateral selected by the Protection Buyer and meeting the applicable 
criteria specified in the Issuer CDS; 

The Protection Buyer will make ongoing payments to the Issuer covering 
ongoing transaction administrarivc expenses and any Portfolio Selection 
Agent Fees: 

“Failure to Pay Principal” and “Writedown” (as defined in a manner 
consistent with the current form of the Credit Dcrivobve Transaction on 
Mortgage-Backed Security with Pay-As-You-Go or Physical Senlcroent 
(Form T) (Dealer Form) published by the International Swaps and 
Derivatives Association, Inc. (the “ISDA Dealer Form”)) will be the sole 
credit events (the “Credit Events”) under the CDO governing documents; 

A loss amotuit (a “Loss Amount") shall be determined following the 
occurrence of a Credit Event. Such Loss Amount will be equal to (a) the 
related "Writedown Amount" (as defined in the ISDA Dealer Form) 
following the occurrence of a Writedown and (b) the related “Principal 
Shortfall Amount” (as defined in the ISDA Dealer Form) following the 
occurrence of a Failure to Pay Principal; 

Following a Credit Event, the Protection Buyer will receive a cash 
settlement amount equal to the amount by which the related Loss Amount 
reduces (he nodonal amount of the Targeted Tranche; 

There will be no discretionary substitutiorv reinvestment or replacement of 
Reference Obligations; 

The Protection Buyer will be sole notifying party of a Credit Event : 

The Protection Buyer, in its sole discretion, will have the right to terminate 

(with no termination payment payable by the Protection Buyer) portions of 

the Issuer CDS related to the piasscs of Notes on any Payment Date . . - - I Ueirtad! cip»w 

occurring after the date that is specified in die indenture or related pricing 

supplement (in each case, the “Applicable Non-Call Period" and any such 

redemption, a ''Partfoi Optional Redemption"), and the Notes redeemed in 

connection with any such Partial C^tional Redemption will be redeemed at 

par; for the avoidance of doubt, based on market conditions. Goldman, in its 
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sole discredon, will have the right to cause the Issuer to issue Motes with 
Non-Cal! Periods longer than the KoihCal] Period described above; 

• The Protection Buyer shall be the calculattoo agent; and 

• Termination payments payable to the Protection Buyer will be subordinated 
to payment of principal of the related Notes solely in the event of a 

terminadon of the Issuer CDS (i) in respect of which ihe Protection Buyer is 

the “Defaulting Parw" fas such term is defined in the Issuer CDS) or ^ii) for , „ - \ oeited; defaining p»rty | 

which the ^otecdon Buyer was ihe sc^e “Aitect^' Party” (as such term is 
defined in the Issuer CDS) (other than in coimecdon with a “Tax Event” or 
“Elegiuity”, iu each case as defined in the Issuer CDS). 

The Reference Obligarions is ej^Kted to be selected according to the following , - - { Deteted: win ] 

criteria (the “Portfolio Selection Criteria”) and the final Reference Portfolio will 
be subject to the mutual agreement of Goldman and PCO; 


(i) each Reference Obligation will have the same iiritjal reference gbligadon . - -j Deleted: initniRcrosiceObii^ai 

notional amount : 

(ii) the Reference Portfolio will contain at least distinct Reference 
Obligations; 

(iii) each Reference Obligation must have been issued after [March I), 2006; 

(iv) as of the time of selection, each Reference Obligation must have an 
explicit rating of “Baa2” by Moody’s; 

(v) as of the time of selection, each Reference Obligation must have an actual 
public rating by Moody's and $&P, and such actual public rating by 5&P 
must be no lower than (“BBB”); 

(vi) no Reference Obligation may have been issued by the same Reference 
Entity us any other Reference Obligation included in the Reference 
Portfolio; 

(vii) the weighed average FICO score of the aggregate original collateral pool 
securing such Reference Obligation must be (a) greeter than or equal to 
[600] and (b) less than or equal to (675); 

(viii) the original aggregate principal amount of collateral securing such 
Reference Obligation must be greater than or equal to $[500, 000,000]; and 

(ix) the original aggregate principal amount of adjustable rate mortgage 
collateral securing such Reference Obliption must be at least [80]% of 
the original aggregate principal amount of collateral securing such 
Reference Obligation; 
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A preliminary Reference Portfolio is identified in Annex C. mur^ _ . - •( cmaai! The Rtfererc* Pcnfaio 


agreement Goldman and ^ 

Selection Agent”! to help select the final Reference Poftfolio in return for the 


- -(oeleted: " 


Reference Portfolio selected mav be modified upon the mutual agreement of 
Goldman. PCO and the Portfolio Selection Agent fif aav). 


“Mocwiv’s” means Moody's Investors Service, inc and aiw successor of successors 
thereto. 


“S&P” me a ni Stan dard P oor^; P-ating Se »vi ces. a division of T he M c Graw-Hill 
Companies. Inc, or anv successor to the ratings business thereof 

Pursuant to the Basis Swap, it is anticipated, among other things, that: 


• Goldman Sachs Mitsui Marine Derivatives Product Inc. (or an affiliate 
thereoO will act as basis swap counterparty (the "Basis Swap 
Counterparty”); 

• Each payment period, the Issuer will swap with the Basis Swap 
Counterparty the total interest proceeds received on the Collateral held by 
the Issuer in exchange for the benchmaih index of the Notes, based upon the 
p f^pregaie outstanding amount of the Notes, as reduced from time to time by 
principal amortization of the Reference Portfolio, (^re^t Events, and/or 
Partial Optiana! Redemption ,of optional retfeniDiion in whole of iheNotcs^ 

• The Basis Swap Counterparty shall be the calculation agent; and 


Termination payments payable to the Basis Swap Counteiparty will be 
subordinated to payment of principal of the related Notes solely in the event 
of a termination of the Basis Swap (i) in respect of which the Basis Swap 

S-Wltp):, (il) resulting from a downgrade of the Buis Swap Coumerparry's 
cr^t rating or (iii) in which the Basis S>rap Counierparty was the sole 
"Affected Party” (as such term is defined in the Basis Swap) (other than in 
coonection with a "Tax Event" or "niegality", in each case as defined in the 
Basis Swap). 


Pursuant to the Collateral Put, it is anticipated, among other things, that: 





• Goldman Sachs International (or an affiliate thereof) will act as collateral 
put provider (the "Collateral Put Provider”) and as compensation for 
acting as Collateral Put Provider will receive a fee of (0.06J% per annum 
accrued on an actual/360 day count convention on a notional amount equal 

to the j i^ egate outstanding amount of the Notes at the ^^luiing of .. . - j oektaU: A«gng*ie omsuniing 
related accrual period', (Arrowft — 
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The Collateral Put Provider will cover any shortfall to par plus accrued 
interest arising Irom the liquidatiort of Collateral Securities and certain 
Eligible Investments held by the Issuer solely in connection widi (i) 
principal amortization of the Reference Portfolio, (ii) recoveries on 


leading to principal amortization of one or more Classes of Notes, (iii) ^ , 

- -j OcletBd: 

1 

Partial Optional Redemption pr optional redemotion in whole of the Notes 

' -f Deleted: in pin 

1 


The Collateral Put Provider will not cover any shortfalls in paying cash 
settlement amounts to Goldman following Credit Events if the Collateral 
Securities and certain Eligible Inv^tmcns liquidated to make such payment 
is liquidated at a price of below 100% (in which case such market value risk 
will be borne by the Protection Buyer for such aforementioned CoHaieral 
who will be deemed to have been paid the related cash settlement amount in 
full) and (ii) with respect to the liquidation of Collateral in connection with a 
mandatory redemption (followrag a default of any Collateral Security, a 
default of Goldman, an adverse tax event, an event of default (as defined in 
the related CDO indenture) or other mandatory redemption events); 


• The Collateral Put Provider shall be the calculation agent; and 


No termination payment will be payable under any circumstances in 
coimection with the Collateral Put. 


Pursuant to the Loilateral Dispusal Agreement, it is anticipated, among other things, 
that: 

* Goldman, Sachs & Co. (or an affiliate thereoO will act as collateral disposal 
agent (the "Collateral Disposal AgenO; sfxl 

• In connection with any liquidation ofCollateral Securities held by the Issuer 
that may be required from time to time, whether in connection with (i) a 
Credit Event or (ii) principal amortization of the Notes (including pursuant 
to an Optional Redemption in part), the Collaierel Disposal Agent shall 
select in its sole discretion which Collateral Security or Collateral Securities 
shall be liquidated to satisfy such requirement. 

4. Back-to-BackCDS . 

Goldman will, subject to the terms of this Letter Agreement, purchase credit 
prelection from swap counterparties of its choice under one or more Back-to-Back 
CDS. 

Pursuant to each Back-to-Back CDS, it is anticipated, among other things, that: 
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• The Protection Buyer wili buy protection on ali or a portion of the Targeted 
Tranches; 

• The Protection Buyer will make premium payments to the related Back-to- 
Back Protection Seller on an ectual/360 iay count convention on the 
notional amount of such Back-to-Back CDS, as reduced from time to time 
upon (1) principal repayments on any Reference Obligation (to the e?ncnt 
the cumulative principal repayments exceed one minus the Exhaustion Point 
(as set forth in Annex of the related Targeted Tranche immediately prior 
to such determination. (2) Credit Events with respect to any Reference 
Obligation (to the extent the cumulative Loss Amounts exceed the related 

1 Targeted Tranche Aiiacluueut Poiru (as set forth ir. Annex B"} immediately 

prior to such determination), and (3) any optional termination of the Back* 
to-Back CDS following the expiration of its Applicable Non-Call Period (as 
defined below); 

• The notional amount of each tranche will be reduced in sequential order of 
priority in connection with the amortization of the Reference Portfolio and 
the notional amount of each tranche will be reduced in reverse sequentially 
order of priority in connection with Credit Events related to the Reference 
Portfolio; 

• “Failure to Pay Principal” and “Writedown” (as defined in a manner 
consistent with the ISDA Dealer Form) will be the sole Credit Events; 

• A loss amount (a "Loss AxnouiU”) shall be detennined followmg the 
occurrence of a Credit Event. Such Loss Amount will be equal to (a) the 
related “Writedown Amount" (as defined in the ISDA Dealer Form) 
following the occurrence of a Writedown and (b) the related “Principal 
Shortfall Amount” (as defined in the ISDA Dealer Form) following the 
occurrence of a Failure to Pay Principal, 

• Following a Credit Event, the Protection Buyer will receive a cash 
settiemeot amount equal to the amount by which the related Loss Amount 
reduces the notional amount of (he Target^ Tranche; 

• There will be no substitution, reinvesement or replacement of Reference 
Obligations; 

j • The Protection Buyer will be sole notifying party of a Credit Event : 

• The Protection Buyer, in its sole discretion, wili have the right to terminate 
(with no termination payment payable by the Protection Buyer) a Back-to- 
Back CDS on any Payment Date occurring after the date that is specified for 
such Back-to-BackCDS (in each case, the “AppHcable Non-Call Period”); 
and 
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• The Protection Buyer shall be the calculation agent 

j 5. Breakage . If this fetter Agreement is temurtated j>rior to the completion of the , . - ggeeraeia ~ 

distribution of a notional amount of each Targeted Tranche equ^ to the f^ximum 
Notional Amount of such Targeted Tranche by notification irom PCO (in such 
capacity, the “Teiminating Party”) to Goldman (in such capacity, the “Non- 
Terminadog Party”) of such temunation, then the Non-Terminating Party will be 
entitled to payment in an amount equal to the aggregate of any reasonable and 
documented out'of-pocket expenses (induding. without limitation, attorneys, rating 
agency and accounting fees and printing costs) borne by the Non-Terminating Party 
in connection with its activities under this agreement and submitted to the 
i Terniiiiaiing Party, provided howe’.’er that til no payment shall be due to the extent 
that such out of pocket e?q)enses are less than the total amount paid by PCO to 
Goldman under Paragraph 6 hereo f and if such out of pocket expenses exceed 
the total amount paid bv PCO to Goldman under Paragraph 6 hereof. PCO shall be 
liable t o Go ldmag only as to the amount of such excess. Any such amounts payable 
pursuant to tltis para^aph will be paid in immediately available funds to the Non- 
Terminating Party by the Terminating Party. 

6. Fees: Expenses . On the closing date of the CDO (the "Closing Data”) or as 
promptly as practicable after such closing date, the Issuer shall pay (using proceeds 
received from an upfront payment (the “Upfront Payment”) made by (he 
Protection Buyer at the Closing Date), without duplication, (i) reasonable fees and 
expenses of Goldman’s outside counsel incurred in connection with the CDO, (ii) 
reasonable fees and expenses of counsel to the Issuer (if different from outside 
counsel to Goldman) and any other agents or professionals engaged by Goldman in 
! structuring the CDO f other than the Pcntfobo Selection Auenti and executing the 
Initial Offering including local legal counsel, trustee, accountant, local 
administrator, printer, rating agency and their respective counsels, and other fees 
and expenses, plus any sales, use or similar taxes (including additions to such taxes, 
if any) arising in connection with any matter referred to in this Letter Agreement 
and (iit) the cost (in excess of par) of any Ctrflateral Securities acquired by the 
Issuer on the Closing Date. 

Each Back-to-6ack CDS or Issuer CDS, as the case may be, and the matching PCO 
CDS shall be executed simultaneously (such date of execution, an “Effective 
Date”). On each Effective Date, PCO will make a payment to Goldman equal to, for 
each Targeted Tranche for which an Issuer CDS or BackHo-Back CDS was 
executed on such Effective Date, the product of (a) the Upfront Fee Rate for such 
Targeted Tranche, as defined in Annex B, and (b) the ntxional amount of the PCO 
CDS for such Targeted Tranche. In addition, on the later of (i) (he Closing Date 
and (ii) the first Effective Date on which cumulatively at least $|500.000,000j 
aggregate notional amount of the Targeted Tranches have been distributed on or 
prior to such date, PCO will make a p^ayment to Goldman equal to S[2 .000,000]. 

PCO will also pay all fees end expenses of PCO's outside counsel incurred in 
connection with each PCO CDS and the anangemenis contemplated hereby. 
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The Notes may be issued in US DoUan odier mrrencies at Goldman's sole 
discretion. If Goldman elects to place any Notes in a currency other than US 
Dollars, PCO shall have the option to either 0} bear the currency risk associated 
with such non-US Dollar placement or (ii) allow Goldman to bear such risk, in 
which case PCO will pay the Strike Spread associated with such notional amount of 
the related tranche on the US Dollar equivalent of such issued notional amount. 

7. Reserved. 

8. Term of Letter Agreement . This Letter Agreement shall terminate on the earlier of 

(i) [ J^arch 31] . 2007 (the “Expiration pate”) and (ii) the pricing^ date on wWph, for . , • - {i^trted: Fttoary ze ] 

each Targeted Tranche, the aggregate ootiofi^ amount of the rcO CDS' is at least 

equal to the Maximum Notional Amount of the Targeted Tranche (the earlier of (i) 
and (ii), the “Final Date”), or such earlier date upon receipt by either party hereto 
of written notice of the other party’s desire to tenninate the Letter Agreement. 

Notwithstanding the foregoing, the provisimis of Paragraphs 4, 5. 9 and 19 shall 
survive any such termination hereof 

9. Nature of Relationship , As you know, Goldman Sachs is a full service securities 
firm engaged, either directly or through its affiliates in various activities, including 
securities trading, investment management, Anancing and brokerage activities and 
hnancial planning and beneAts counseling for both companies and individuals. In 
the (X'dinary course of these acrivities, Goldman Sachs may actively trade the debt 
and equity securities (or related derivative securities) of PCO and other companies 

which may be the subject of the matters contemplated by this ^^etier Ageement for , , - j Dairt^; ] 

their owti account and for the accounts of their customers and may at any time hold 
long and short positions in such securities. 

PCO recognizes that pursuant to this JL^er Agreepten^ GoI^an Sachs.wil) rely_ • j Peuteu; ifiuT~iy«MMnT ) 

upon and assume the accuracy and completeness of all of the financial, accounting, 
tax and other information discussed with or reviewed by Goldman Sachs for such 
purposes, and it does not assume responsibility for the accuracy or completeness 
thereof. Goldman Sachs will have no obligation to conduct any independent 
evaluation or appraisal of the assets or liabilities of PCO or any other party or to 
advise or opine on any related solvency issues. It is understood and agreed that 

Goldman Sachs will act under this j-rocr Aereeipcnt as an indg>endent_contiact_or_ . . - ibw »gtwnem j 

and nothing in this letter or the nature of our services shall ^ deemed to create a 
Aduciary, advisory or agency relationship between Goldman Sachs and PCO or 

their respective stockholders, employees or creditors. Nothing in this ] 

Agreement is intended to confer upon any other person (including stockholders, 
employees or creditors of PCO) any rights or remedies hereunder or by reason 
hereof. 

In connection with any transaction contemplated in this Agryement Goldman . „ - • { DeMeU! intg y«emtni ) 

Sachs is acting as arms’-lcngth counterparty to PCO. (Oldman Sachs is not acting 
as agent or advisor to PCO with respect to any such transaction or the terms thereof. 


10 


FOIA Confidential Treatment Requested by Paulson & Co. PAULSON-ABACUS 0252745 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00706 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



703 


Footnote Exhibits - Page 4774 


PCO, together with its legal, accounting and independent financial advisors, if any, 
must determine whether to accept the terms of any such transactioa 

10. Agreement to Trade, On each Effective Date, PCO will enter into one or more PCO 
CDS under which PCO will purchase from Goldman credit protection on a Targeted 
Tiaoche, in an amount equal to the notional amount of the Back'to-Back CDS 
executed on such Effective Date or Notes sold on such date with respect to the same 
Targeted Tranche, in each case only if (1) the Pricing Spread for such Back'to-Dack 
CDS or such Notes is less than or equal to the Strike Spread for the Targeted 
Tranche as described in Annex B, (2) the Applicable Non*Cail Period is three years 
from the fust Payment Date, (3) the aggregate notional amount of Back't>Back 
CDS and Issuer CDS for such Targeted Tranche (taking into account the Back-to- 
Back CDS or Issuer CDS for such Targeted Tranche executed on such Effective 
Date) is less than or equal to the Maximum Notitmai Amount of the Targeted 
Tranche and (4) such Effective Date occurs prior to the Expiration Date: provided 
that, in its discretion, PCO may waive the requirements set forth in clauses (2) and 
(3) with respect to any Back*to-Back CDS or Notes and any Effective Date. The 
tenns and conditions of the each PCO CDS shall be identical to the terms and 
conditions of the related Back-to-Back CDS or Issuer CDS, as the case may be, as 
summarized in this Letter Agreement (except for Goldman’s role as calculation 
agent under each such CDS, terms related to the Cdloleral Securities and in 
connection widi any amounts payable pursuant to Paragraph 6 of this Letter 
Agreement) unless such terms and conditions are revised subject to mutual 
agreement by Goldman end PCO. 

11. Disclosure of Transaction. Without the prior consent of Goldman. PCO may not 
discuss cr disclose any information about the Offering, any Back-to-Back CDS, any 
PCO CDS or any transaction relating thereto with any third party other than (i) to its 
legal, tax, accounting and other professional advisors and (ii) to the extent required 
by any applicable law. AAer the closing of the Offering, C^ldman may publish a 
notice of the transaction in such format, in such publications and at such tiroes as 
Goldman may deem appropriate and consistent with its customary practices. 

I Communication of an approval or disapproval of pny suiph nt^ce refenyd to In this - j dieted; * ■ J 

paragraph shall be made by the end of the second business day following the date 
such notice is submined for approval. 


13. Amendments . This Lencr Agreement may not be amended or modified or any term 
hereof waived except in a writing executed by each of the parties hereto. 

14. Assignments. Goldman may. in the pcrfonnancc of its services hereunder, dclcple 
the performance of all or certain of such services as it may select to other Goldman 
affiliates or any affiliated entities; provided, however, that no such delegation by 
Goldman shall in any respect affect the terms hereof, and Goldman shall be 
responsible for any acts or omissions by any of its affiliated entities in the 
peiformance of any services delegated hereunder to such entity. In connection 
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i therewith, Goldman may direct with reasonable advance notice , prior to the 
payment of any amount to be made to it hereunder, that payment of such amount be 
made, in whole or in part, to a Goldman affiliated entity in satisfaction of the 
payment of such amount due to Goldman hereunder. 

15, Enforceability of Provisions. The invalidity ot enforceability of any provisions of 
this Letter Agreement shall not affect the validity or enforceability of any other 
provisions of this Letter Agreement, which shall remain in full force and effect. 

16, Reserved . 

1 7, Choice of Law: Waiver of Jury Trial: Submission to Jurisdiction. This Letter 
Agreement shall be governed by and construed in accordance with the laws of the 
State ofNew York withoid regard to the conflicts of laws provisions thereof. ANY 
RIGHT TO TRIAL BY JURY WITH RESPECT TO ANY CLAIM OR ACTION 
ARISING OUT OF THIS LETTER AGREEMENT OR CONDUCT IN 
CONNECTION WITH THIS LETTER AGREEMENT IS HEREBY WAIVED. 

The parties hereto submit to the exclusive jurisdiction of the federal and New York 
State courts located in the Borough of ManhaRan of the City of New York in 
connection with any dispute related to this Lener Agreement or any of the maneR 
contemplated hereby. 

[ 1 8. No Thitti Party Beneficiaries . There are no beneficiaries of this j-elt^r Aff^ement . _ - Deleted! iy»nML ] 

other than the named parlies. 

19. Miscellaneous . Goldman does not provide accounting, lax or legal advice. 

Notwithstanding anything herein to the contrary. PCO is authorized to disclose to 
any person, the U.S. federal and state income tax treatment and lax stnicture of the 
potential transaction and all materials of any kind (including tax opinions and other 
lax analyses) provided to PCO relating to that trMtment and structure, without 
Goldman imposing any limitation of any kind. However, any information relating to 
the tax treatment and tax structure stuff remain confidential (and the foregoing 
sentence shall not apply) to the extent necessary to enable any person to comply 
with securities laws. For this purpose, “tax stnictura’' is limited to any facts that 
may be relevant to that treatment. 
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If this Letter Agreement correctly sets forth PCO's understanding, please so confinn by 
countersigning and retunung the enclosed copy. Upon receipt of the copy by Goldman, 
this Letter Agreement shall be deemed a binding agreement. 

We are delighted to accept this agreement and look forvrard to working with you on this 
assignment. 

Very truly youis. 


(GOLDMAN, SACHS & CO.) 


PAULSON CREDIT OPPORTUNITIES MASTER LTD. 

By: 

Name: 

Title: 

Date: 
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Anaex A 
Reserved 
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Annex B 


“Targeted Tranche" means each of the Super Senior, Class A, Class B, Class C and 
Class D tranche that Goldman will distribute on a best elTofts basis, as set forth in the 
column “Tranche” in the table below, 

"Distributed Tranche” means, with respect to an Effecdve Date, a tranche that has been 
distributed (through Goldman’s purchase of credit protection through a Back'-to-Back 
CDS) on such Effective Date, 

"Executed Spread” means, with respect to a PCO CDS, the Pricing Spread of the related 
Distributed Tranche. 


"Miniminn Fee Rate" means for each Distributed Tranche the rate as set forth in the 
table below in the column "Minimum Fee Rate” corresponding to the row related to such 
tranche. 


“Payment Date”: With respect to any Back-to-Back CDS or Issuer CDS, the [28)th of 
each mortth or if such day is not a Business Day, the next succeeding Business Day, 
commencing on the month following the Effective Date and ending on the dale specified 
in the related documentation. 


"Pricing Spread" means, (i) for each Class of Notes, the sum of fal the slated spread 
above or below the index stated for the Notes of such Class issited on the Closing Date, 
as set forth in the indenture or issuing and paying agency agreement relating to the Notes, 
as applicable, and on the related Notes; provided wi^ respect to any Class of Notes _ . 
issued at a discount or premium to par. the deteirnined pursuant to ^lK:]ause _ 

(sl shall be the discount margin (to maturity) to the index stat^ for Notes of such 
Class , fb) 10.06)% per annum related to the Collateral Put Prorider fee and fc> the rate 
per annum of the Ponfolio S election Auent Fee with respect to such Class tif an\0 and (ii) 
for each Back-to-Back CDS, the stated fixed rate spread with respect to such tranche 


Ocletaa: , in etch esc ptks per 

Dmun reliuii to ihc CoUiuiil nil 
Previderfee 


' Toitial Reference Portfolio Notional Amount" means $(2,000,000,000] 

"Strike Spread” means, with respect to each Distributed Tranche, the percentage 
corresponding to such tranche as set forth in the column “Strike Spread" in the table 
below. 

"Maximum Notional Amount”; For each Targeted Tranche, the product of (i) the 
percentage corresponding to such tranche as set forth to the column "Tranche Notional 
Amount (%)" is the table below and (ii) the Initial Reference Portfolio Notionai Amount. 


"Upfront Fee Rate" means, for each Distributed Tranche, the sum of (A) the Minimum 
Fee Rate for such tranche and (B) the product of (i) 50%, (ii) 3 and (iii) the greater of (a) 
zero and (b) the difiference between (x) the Strike Spread and (y) the Executed Spread. 
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Annex C 

Reference Portfolio* 


CUSIP Hefrence ObflaaHon 



sap totina FHeh RaBng Hettenal 
Amount 


OOD7SQAM4 
0007SXAP3 
W541GWP3 
04S44PAN9 
004421XP3 
00442VAN7 
00441UANO 
004422AP6 
0044tVAN8 
00442CAM9 
004421Z06 
C0441TAN3 
1»442PAP« 
03072S2E4 
04012MAJ8 
040tQ4rA9 
040104TR2 
04012XAN5 
07M7UHZ7 
14454 AAN9 
14453FAM1 
'54453teV7 
144S3EAM4 
17307G5C* 
172983ANe 
12687 AAMB 
n237JAW 
2324; haU 4 
32096K4Q6 
32026PAP0 
32027GAN6 
32027LAP0 
3823349C2 
320:7EAQ4 
32D277AP1 
320278AMe 
33D276AP3 
35729PPJ3 
35729PQP0 
35729RAN8 
39r290ANe 
316S9TFK» 
SieSOEAMO 
stesosANg 
3624SOANO 
3S244KAr<t5 
362439AN'I 
382463AM 
40430KAPe 
437064027 


ABFC2D06-OPTt M6 
ABFC 2006-OFT2 MB 
ABS^e 2008-KE2 M6 
ABSME 2QD8-HE5 Mfi 
ACE 20O6-ASP2 MB 
ACE 200v'ASP3 MB 
ACE 2006-ASP4 M6 
ACE 3006-ASPS W6 
ACE3006-FU1 MS 
ACE2005-FM2 MB 
ACE 2006-HE2 MB 
ACE 2006-HE3 MB 
ACC 200e-OP1 MB 
AMSI 200e-R2 MB 
ARS1 2006-M1 MB 
ARSI 2006-VV3 MB 
ARSl 2006-W4 MS 
ARSI 2Q06-VW MB 
BSABS2a06-HE3 MB 
CARR 2006-FRE2 MB 
CARR 200e-NC2 MB 
CARR 3Q06-OR'1 MB 
CARR 2006-RFC1 MB 
CMLTi 2006-HE1 MB 
CMLTI 2006-NC1 MB 
CWL 2008-1 2 MB 
CVrt.20086C2 MB 
CVM. 20060C3 Me 
FFML 3(XS-PriO MS 
FPML 2O08FF11 MB 
FFML 2O09-FF13M8 
FFMt. }00e-FF14M6 
FFML 3006-FF4 MB 
FFML SOOeFPS MB 
FFHL2006-FF7 MB 
FFML 2006 FF8 MB 
FFML 3006<FFg MB 
FHLT 2006-1 M7 
FHLT 2008-3 M7 
FHlT 2006-A M7 
FHLT 3006-8 MB 
FMiC 3006-1 MB 
FMIC 2008-2 MB 
FMIC 3006-3 MB 
GSAMP 3006-FM2 MB 
CSAMP 2O0e-HE3 MB 
GSAUP20D8-HE4M8 
GSAMP 200eJMC3 MB 
HASC 2008OPT4 M7 
HEAT 2006-3 MB 


Baa2 888 

Baa2 9BB 


8 ea2 888 

Baa3 A* 

BaoO R88 
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Ba^ A 

Baa2 888 
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eaaO . BBS* 
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Qaa2 eBB« 
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Be»2 A- 
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9aa2 A- 
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8aa2 A- 

Baa2 A- 

Baa2 BBS 

8aa2 889 

Baa2 808* 


20.000,000 

20,000.000 

20.000,000 

20,000,000 

20,000,000 

20 . 000,000 

30,000,000 

30.000. 000 

30.000. 000 

20.000. 000 
20,000,000 
20.000,000 
20.000.000 

20.000. 0W 

30.000. 000 

20.000. 000 
20,000,000 
20,000,000 
30.000,000 

30.000. 000 

20 . 000 . 000 
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20.000,000 
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20,000,000 
20.000,000 
20.000.000 

20.000. 009 

20.000. 000 
20,000,000 
20.000,000 
20,000.000 
20,000,000 

20.000, XO 

20.000. 000 
20.000,000 
20.000,000 
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SVHE 2fl06-OFT5 M6 
WFHBT 2006-1 M8 
WPH6T 2006-2 MS 


aaa2 

Baa2 

BaB2 

Bsa2 

Baa2 

BaaS 

BaB2 

BaB2 

Baa2 

BaB2 

Baa3 

BstO 

Baa2 

8aa3 

»««•) 

Beta 

Bate 

Saa2 

BeaO 

Bea2 

Baa2 

Saa2 
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Saa2 
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Baa2 


8aa2 
Saa3 
Baa2 
Baa3 
8482 
6482 
Baa2 
BaC 
8482 
SaC 
8442 
Baa2 
Ba82 
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8482 

8432 
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8882 
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20.000. 0W 
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20.000.000 
20.000,000 
20,000,000 
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20,000,000 
20,000,000 
20.000,000 
20,000,000 
20,000,000 
20.000,000 
20,000,000 
20,000,000 
20,000,000 
2D,cxw.oao 
20,000,000 
20,000,000 
20,000.000 
20.000,000 
20.000,000 
20.000,000 
20,000,000 
20,000.000 
20,000,000 
20,000,000 
20.000,000 
20,000.000 
20,000.000 
20,000.000 
2O,0CO.OX 
20,000.000 
30,000,000 

30.000. 000 

20.000. 000 
20,000.000 
20.0X.D00 
20,000,000 
20 . 000,000 
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20,000,000 
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20.000.000 
20,000,000 
20,000,000 
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♦TTie Reference Portfolio may be modified upon the mutual agreement of Goldman . PCQ 
and yhe Po^oho Selecdqn frR^pt.Qf gnyX 
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From: Tourre, Fabrics 

Sen!: Saturday, January 06. 2007 5:14 PM 

To: esteffelin@gsc.com; jbissu@gsc.com 

Cc; Gerst, David 

Subject: RE: Paulson Portfolio 

x-gS'ClassIficatfon: External 

Ed, Josh, thanks for coming to the meeting on Friday. To give you some background on the polfolio that the Paulson 

guys are staling from, this is a portfolio that was selected using some of the following criteria: 

■ start from the universe of RMBS transactions available in Intex 

■ focus only on the 2006 vintage, bonds uriderwritten after March 1 , 2006 

■ Baa2 rated bonds 

■ Average F!CO between 600 and 675 

■ RMBS transaction size greater than $500mm 

■ 7oage ARM greater than 807o 

We should discuss live on Monday when you get a chance. 

Fabrice 


From; Sihan Shu [malito;Slhan.Shu@paulsonco.com] 

Sent; Friday, January 05, 2007 6:13 PM 
To! esteffe!in@gsc.com; ibissu@gsc.com 

Cc; Tourre, Fabrice; Gerst, David; Paolo Pellegrini; Brad Rosenberg; R<^ Lemer 
Sul^ect: Paulson Portfolio 

Ed. 

As discussed, here is a portfolio of 1 23 6aa2 tranches of recent subprime deals. Please provide us with 
feedback/comments. 

Regards, 

Sihan 

Sihan Shu 
Paulson & Co. 

590 Madison Avenue, 29th Floor 
New York, NY 10022 
Tel: 212 613 6819 
Fax; 212 977 9505 
sihan.shu@paulsonco.com 
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From: Krgitman, Gait 

Sent: Tuesday. January 09, 2007 2:18 PM 

To: l8Chwart2@aca.cofn 

Subfect: Pautson Portfolio 

Attachments: Paulson Portfolio.xis 


Subject: Paulsen Portfolio 
Laura, 

Paulson is trying to get a sense, for the 2008 RM6S transactions identified by Paulson, for the level of the capital 
structure of these transactions that ACA has bean comfortable investing in the past, s^^ether for its own account or 
for a CDO of your own... 
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IT AAOIJOOUtJUl 
16 MttI 2DQB4I1 MS 
16 ARSTSOe^lU 
2D AABIZCMWIUI 

11 AA6( SQMVI UI 
Q ARSI 20064V1 UA 
19 ARB20eSW4U» 

94 AjtaiOMWtU 
IS eaABS XDS4C3 MB 

26 cAm2a»miMi 

27 CAmZDWnEIUS 

IB &AM 90Dfr^R£3 lU 
26 CAAR20064C1 UI 

» cm zna^ca ui 

31 CAAR2imACJW« 

12 CAfWIOQScmi MB 
33 CAAR 200MtPC1 MB 
M CULT120aMNC1 UI 
is ciaTi aoMci UI 
SB CWLT1 SDfrWFVQ U* 
37 CUITI lOOMTUCl US 

II OU^30C»-1}M 
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From: Sihan Shu ISihan.Shu@pauisonco.comJ 

Sent: Thursday, March 22, 2007 7:1 6 PM 

To: Tourre, Fabrice;G©rst, David 

Cc: Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg 

Subject: Re: Substitutions for ABACUS 2007-AC1 

That looks good to me. 


— Original Message 

From; Tourre, Pabtice <Fabrice,Tourrc@gs.coin> 

To: Sihan. Shu; Gerst, David <David.Ocrst@gs.coro> 

Cc; Raazi, Cactus <Cactus.Raazi@gs.cocn>; Paolo PeUegrini; Brad Roseoberg 

Sent: Thu Mar 22 20K)8:15 2007 

Sut^ect: RE: Subsniutions for ABACUS 2007 -ACl 

ok, so we will have the 3 following reference obligations: 

BNCMT 2007-1 M8 
MSHEL 2007-1 B2 
HEAT 2007-2 M8 

As replacements for the 3 CARR - New Century serviced bunds. 


From; Sihan Shu fmajltQ:S}han.Shu@paul.sonco.conil 

Sent; Thursday, March 22, 2007 6:00 PM 

To: Gent, David; Tourre. Fabrice 

Cc: Raazi. Cactus; Paolo PeUegrini; Brad Rosenbag 

Subject; RE: Substitutions for ABACUS 2Q07-ACI 


We can take BNCMT 07-1 M8. 


From: G«rsi, David 

Sent: Thursday, March 22, 2007 5:57 PM 

To: Sihan Shu; Tourre, Fabrice 

Cc; Raazi, Cactus; Paolo PeUegrini; Brad Rosenberg 

Subject: RE: Subsiirutiona for ABACUS 2007- ACl 


Sihan, 


That name is included in the current portfolio as well. Are there any other proposed names that arc acceptable? 


Thanks, 


Confidential Treatment Requested by GoldrrC 


Pertninent SubcomHiittee on InvestigatiOBs 


Wall Street <6 The Financial Crisis 
^^^RegortFootDOl^251^^^^ 


GS MBS-E-00301058' 
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David 


E¥oni: Siban Shu rmaitto:Sihim.Shu@naubonco.com1 
Sent: ■Riursday, March 22, 2007 4:55 PM 
To: Tourre, Fabrice 

Cc: Gent. David; Raan, Cactus; Paolo PeUegrini; Brad Rosenbog 
Subject: RE: Substitutions for ABACUS 2007-ACl 

We’d like to take MSAC 07-HE2 B2. 


wora: i outic, rabrice [OtaUlfl 
Sent: Tliursday, March 22, 2007 4:13 FM 
To: Sihan Shu 

Cc: Gent, David; Raao, Cactus; Paolo Pellegiiui; Brad Rosenberg 
Subject: RE: Substituhons for^ACUS 2007-ACl 


Actually. David Gent just realized that HEAT 07-1 is already in the portfolio... Is there any other bond in the list ACA propased 
that you care about ? 


From; Sihan Shu InuultotSihan.Shutjj'pautsonco-CQinl 
Sent: Thursday, March 22, 2007 4:01 PM 
To: Toutre. Fabrice 

Cc: Gent, David; Raazi, Cactus; Paolo PeUegrini; Brad Rosenberg 
Subject: RE: Substitutions for AE ACUS 2007-ACl 

Fabrice. we’dlikc to accept HEAT 07-1 M8 and HEAT 07-2 M8. 


From; Tourre, Fabrice {j 
Sent: Thursday, March 22, 2007 8:49 AM 
To; Sihan Shu 

Cc: Getat, David; Raazi, Cactus; Paolo Pellegrini; Brad Rosenberg 
Subject: RE; Substitutions for ABACUS 2007-ACl 


Sihan. ACA is ok with the MSHEL 07-1 B2, but is not ok with the HASC 2007 -OPTl M8 bond. We are going to send you later 
today the loan tapes for the 8 replacement deals (hey are proposing. 


From: Sihan Shu fmailtQ:Sihan.Shu@oaulsoncc».coml 
Sent: Wednesday, March 21, 2007 224 PM 
To: Tourre, Fahricc 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-003010588 
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Cc: G«rst, David; Raazl, Cactus; Paolo Pellegrim; Biad Rosenberg 
Subject: RE; Substitutions for ABACUS 2007-ACl 

Fabrice, 


We have already picked 3 names we'd like to use to replace those NC serviced bonds. Please forward them to ACA, and let us 
know if they have any questions. 


HA5C 07-OPT1 M8 
MSHEL 07-1 B2 
GSAMP 07-FMIM8 


Thants, 

Sihan 


From: Tourre, Fabrice fmaiito.'Fabrice.Tourre^^s.coml 
Sent: Wednesday, March 21 . 2007 2:09 PM 
To: Paolo Pellcgruii; Sihan Shu 
Cc: Gerst, David; Raazi, Cactus 
Subject: Substitutions for ABACUS 2007-ACl- 


Paolo, Sihaa, in order to replace the New Century serviced bonds id the ABACUS 2007-ACl portfolio (CAEUl 2006-NCl M8, 
CARR 2006-NC2 M8 and CARR 2006*NC3 M9), ACA is proposing the following substitute bonds; 

HEAT 2007-2 M8 

BNCMT 2007-1 M8 

MLMI2007-HEI B2 

MSAC2CI07-HE2B2 

SURF 2007-BC1B2 

CMLTI 2007-AMC2M8 

CWL 2007-2 M8 

HEAT 2007-1 M8 


I asked ACA to send loan t^es for these bonds in order to help you select the names that fit you... 


Rgds, 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-003010589 
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ABFC 2006-OFn M8 
ABFC2CI06-OPT2 MS 
ABSKE 2006-HE3 M7 
ABSHE 2006-HE4 M7 . 
ACE 2006-FM2 M8 
ACE 2006-OP2 M9 
ARS! 200^WI M« 
CARR2CI06-FREi M9 
CARR 2)»6-FRE2 MS 
CARR 2006-OPT1 MB 
CMLT! 2006-AMCl MS 
CMi-H’CKW-NC! MS 
C^Tl 2006-WFH2 M9 
CMLTI 2006-V/MCl MS 
FFML2006-FFn MS 
FmL2006-FFl2M8 
FFML2006.IT14M8 
FFML 200&^n7 MB 
FHLT 20O6-A M7 
FHLT2005-BM8 
F^^ 2006-2 MS 
G&4c»2(»6-FM2M8 ' 

HEAT 2006-3 MS 
HEAT 2006,5 MS 
HEAT 2006-6 MS 
HEAT 2006-7 MS ' • 
JPMAC 2006-FREl MS 
,, LBMLT 2006-4 MS 
LB^^T 20064 M8 
' LBMLT 2006-7 M8 
LBMLT2006-WLt MS 
MASS 2006-NC2 M9 
MIMI2006-WMCI B2A 
; MSAC;o66iNC4B2 
MSAC2006-WMC1 B2 
MSAC2006-WMC2B2, 
MSC 2006-HE2 B2 
KHEtl 2006-FMt MS 
NHELI2006-FM2MS 
NHEU 2006-HE3 MS 
SABR20O6-FR1 B2 
SABR20O6-FR3B2' 

SABR 2(K)6-HE2 B2 
SAIL 2006-4 M7 
SVHE 2006-OPTI M7 
SVHE2006OPT2M7 
SVHE2006-OPT3M7 
SVHE2006-OPT4M1 
SVHE 2006-OPT5 MS 


'v I (( 

liiili»! Kiiiinu nimiiiii'mli' 


C -Junk status on 4/2!^00S 


Wilhdnwn 
Withdrawn 
Withdrawn , ' ■ 

C - junk statu; on 4>7^00S 


C - junk flatui cn 4/16/2008 
Withdrawn 


Ptrinanewt Subcomnitttef on Investigations 
Prepared by U.S. Senate Permanent Subcommittee on I Wall Street & The Financial Crisis 

Report Footnote #2522 
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Abacus 2007-ACl Reference Portfolio 


I’mjiiiMii H\ 


Ui-lrlfiu.- 

DiH'IIIIU'ilt 

\lm.<i>‘- 

liiili/il Kiitillti 

Vir-.! 

iitinnuiiiili' 

l)li« ll-ll'llllo 
0;Ut- 


ACA 

ABSHE 2006-HE7 M9 

4 

Baa2 


Caal 

10/11/2007 

C 

ACA ' ■■ 

BNCMT 2007-1 M8 

7 

Bm2. 


Ba2 

12/5/7007 . 

C ' '• ' 

ACA 

CMLTl 2007.AMCI MS 

3 

Baal 


C 

12/7/2007 

c 

ACA 

CMl.T12007-WfH! M9 

2 

Baal 


Bel 

12/7/2007 • 

c 

ACA 

CWL 2006-24 M8 

2 

Baal 


Caai 

10/11/2007 

c 

ACA: ' 

CWL2007-2 M8. 

6 

Baal': 


CaaS; 

12/10/2007. 

c .. . 

ACA 

FFML2006-fF15M8 

2 

Baal 


Caal 

lO/U/2007 

c 

ACA ' . . • 

FFML2006-FF16M8 

2 . 

'-"Baial ; 


Cial. ■" 

10/11/2007 

C.' , 

ACA . - • 

iTML2006-FF17M8 . • 

■ 2 , ' 

-Baal. ' 


Caal . • 

' lO/n/2007 

G . 

ACA 

FFML2006-FF9 M8 

5 

Baal 


Baal 

7/10/2007 

C-jtmkstanuon 10/11/2007 

ACA 

FFML20b7-FFl B2 

4 

Baal 


Caal 

12/10/2007 

•c 

ACA 

FFML 2007-FF2 B2 

6 

Baal 


C 

12/10/2007 

c 

ACA 

FMiC 2006-3 M8 

.5 

Baal 


B3 

io/n/2Q07 

' "C ■ . 

ACA 

HASC 3r»<Vi.HE2 M* 

4 

B«al 


Ce 

11)/! 1^2007 

c 

ACA • 

HEAT2W)6-8'M8 

5 

Baal - 


Caal 

. lO/l i/2007 

c 

ACA 

HEAT 2007-1 M8 

2 

Baal 


Ca 

12/10/2007 

c 

ACA 

HEAT 20074 M8 

7 • • 

-- Baal ■ ' 


■'Caal • . 

• i 2/10/7007' • "• 

. ■ C . ' . : ' ' 

ACA 

DOS 2006-HE3 B2 

5 

Baal 


Caal 

10/11/2007 

c 

ACA': ■■ 

jmAC 2006-CW2 MV8 . 

' 7\ 

' Baal . 


Bal 

• .-10/n'/2007 :•:/ 

•C 

ACA 

JPMAC 2006- WMC3 M8 

2 

Baal 


Caal 

10/11/2007 

Withdrawn 

ACA---' 

LBMLT20b6^n M8 

5 : 

Baal 


Caal - 

■ 10/11/2007. 

Wiihdraxim • 

ACA 

LBMLT 2006-8 M8 

4 

Baal 


B3 

10/11/2007 

Wjihdrewit 

ACA . 

LBMLT2b06^9.M8: . • . 

, ,4'; 

Baal 


Ca 

, 10/11/2007, 

Withdrawn ■ 

ACA 

MASS 2CK)6-HE5 M9 

2 

Baal 


Caal 

lO/M/2007 

c 

ACA •• 

MABS 200^WMC4.M8 

' ■ ■ 2-' ■ 

Baal 


Ca 

.10/11/2007 •' 

■ Withdrawn ‘ 

ACA 

MSAC 2006-}tE7 B2 

2 

Baal 


Ca 

10/lia007 

C 

ACA 

MSAC200^HMB2 

. • 2'.' 

. Baal . 


Caai-. 

,10/11/2007 


ACA 

MSAC 2006-NC5 B3 

2 

Baal 


Caal 

IO/n/2007 

c 

ACA 

MSAC 20b7.HEl B2 ' 

• ■ 4 • 

Baal. 


B3 , 

• 12/4)7607 


ACA 

MSAC2007-HE2B2 

6 

Baal 


B3 

12/4/2007 

c 

Aci^ 

MSAC2b07-NClB2. • 

. - 5’ 

•••'Bnaa.vi;. 


Cea2 . .. 

I2'4/2fip7... ■ ■ . 

c 

ACA 

MSHEt 2007-1 B2 

6 

Baal 


B3 

12/4/2007 

c 

ACA .••••/ 

MSDC'ZOOMBr.;,'^'::.' : ■ 

■ -2..."' 

- Baa2 


Caa2-’’> 

• lO/M/2607 , • 


ACA 

NHEL 2006-5 M8 

2 

Baal 


Bal 

10/11/2007 

c 

ACA 

OOf^T 200613 M9 

■ . ■ ■ ■'4 ■ ' 

Baal 

J'T' 

Ca^ ■ 

lO/li/7007... 

■■ C' ■ 

ACA 

OOMLT 2007-1 M8 

2 

Baal 


B3 

12/6/200? 

c 

ACA 

SASC20O^EQrA'M8 

i '■ ■ 

. Baa2 


B3 

16/11/2007, 

■ C' 

ACA 

SASC 2006-OPT1 M7 

5 

Baal 


Bl 

10/11/2007 

c 

ACA 

SASC 2006- WF} M9 

3 

Baal ' 


Baa3 .. . 

. 10/11/2007 

C -Junk status on. 4/23/2008 .. 

ACA 

SURE 2007-9C1 B2 

2 

Baal 


Bl 

12/12/2007 

C 

ACA'""’ 

SVHE2006^E02M8 ■ 


.•'-Baal" ■ 


B3'-V>T-'. 

- TO/1 1/2007 ■ 





Reference Document Key 

1 Email on 1/5/1007 al 6;!3pm. GS MBS-E-0024S1408 with atUchment CS MBS-E-<I024»4D9; Email on t/6/2007 at S;14pm. GS 

MBS-E-OD2754054; Email on 1/9/2007 at l:l8pin. OS MBS'E-O079743(l wiih attachment CS MBS-E-O07974382 

2 Email on l/Z2>2007a l:52pm.CS MBS-E-002S22389 with BnBChmemCSMBS-E-002480563; Email on 1/22 /30Q7 2:1 Ipm.CS 

MBS-E-CI02480574 withanachmenl CS MBS-E-0a348O575 

3 Email on 2/1/2007 al 9:30am. GS MBS-E^302M86 

4 Email on 1/28/2007 at 8;56am and ia8/2007 al I2:12pin. CS MBS-E4)02444359; Eroil on 1/31/2007 at S:42pm. CS MBS-E- 

002620419 with anachmenl GS MBS- £-002620420; and Email on 2/2/2007 at lUOam. CS MBS-E-0024S3499; Email pn 
2/2/2007 at 1 1 :23afTi. CS MBS-E-002483496 with anachment CS MBS-&O02483498 

5 Email on 2/2/7007 at n:IOam.CSh4BS-E-002483499, Email on 2/2/2007 at I l:33ain. GS MBS-E-002463496 with attachment 

CS MBS-E-O024g349S 

6 Email on 2/26/2007 at 3:39pm and at 3:5 Ipm, GS MBS-E-002444961 

7 Email on 3/21/2007 al 2:09pm and 3/22/2007 at 4:01pm, CS MBS-E-003010587 
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From: Sihan Shu [Sihan.Shu@paulsonco.coni} 

Sent: Friday, January 05, 2007 6:13 PM 

To: 0Steffelin@gsc.com; jbissu@gsc.com 

Cc: Tourre. Fabrice; Gerst, David; Paolo Peltegrint; Brad Rosenberg; Rob Lerner 

Subject: Paulson Portfolio 

Attachments: Paulson Portfolio.xls 


Ed. 

As discussed, here is a portfolio of 123 Baa2 tranches of recent subprime deals. Please provide us with 
feedback/comments. 

Regards, 

Sihan 

Sihan Shu 
Paulson & Co. 

590 Madison Avenue, 29th Floor 
New York. NY 10022 
Tel: 212 813 6819 
Fax: 212 977 9505 
sihan.shu@paulsonco.com 


PcrmaiWBt Subcowmittee on Invwtigationi 

fVall Streel & The Financial Crbis 

Confidential Treatment Requested by Goldrr GS MBS-E--002483408 
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From: Laura Schwartz {lschwartz@aca.cornJ 

Sent: Monday, January 22, 2007 1 ;52 PM 

To: Tourre, Fabrics; Kreitfnan, Gail; Gerst, DavkJ 

Cc: Keith Gorman 

Subfect: proposed Paulson Portfolio 

Attachments: Paulson Portfolio 1-22-07.xls 


Attached please find a worksheet with 66 sub-prime mortgage positions that we would recommend taking exposure to 
synthetically. Of the 123 names that were originally submitted to us for review, we have included only 55. We do not 
recommend including the other 68 names because either: 1 ) we did not Hke them at the recommended attachment point; 
2) there are lower rated tranches that are already on negative watch; and 3) some names (i.e. Long Geach and Fremont) 
are very susceptible to investor push back. 

Ths 31 new names are heavily weighted to new is^ue since we brieve the underlying collateral to be of better quality. 
We provided a total of 86 names to give us some room since the term-sheet mentioned 80 names at 1 .25% each. 
Please let me know if you have any questions. 


t^tt*** ********3Hri*'* i^***** if^f**^* ***.*************** ’If***'* *-*****-***-*<^***^** 

This e-mail is not a contract and is not intended to, and does not, create any obligation. It is not 
a conunitment to insure and is not to be construed as an offer to sell or the solicitation of an 
offer to buy any security or any insurance product. 

The information in this e-mail and in any attachments is confidential and intended solely for the 
attention and use of the named addressee(s). This information may be subject to legal, 
professional or other privilege or may otherwise be protected by work product immunity or 
other legal rules. It must not be disclosed to any person without our authority. 

If you are not the intended recipient, or a person responsible for delivering it to the intended 
recipient, please send a reply e-mail notifying us of the error and delete this e-mail from your 
system. You are not authorized to and must not disclose, copy, distribute, or retain this message 
or any pan of it. 

Hi* *4:** 4:* ****»**>!> *>l>*i^*#****>tt9k**4[*4>**>fi******4(**4E******4i* >4(41 


PtrtwiUBt Subcowunittet on InvcstigatioM 1 
Wall Street & The Financial Crisis I 
Report FootDOtc^522 | 

Confidential Treatment Requested by Goldrr GS MBS-E-002522389 
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ACA OVERLAP 


No. Dul 

CUSIP 

Moody'S 

B8P 

1 AfiPCZOCfrOPTIIM 

00075QAfM 

B4i2 

868 

i ABFC 2006-OPT2 M 

00075XAP2 

8442 

BBS 

3 ABFC2<X»CPr3Ma 

00075VAN1 

8«a2 


4 AS6HE 30Ce^E4 M7 

04S44CAf'4 

Bm3 

8BB 

5 ACE ZOOe-FMZ MS 

00443CAN9 

aM2 

388 

e ACE MOfrOPZ H9 

aCM4lYAP7 

Bua 

aaft- 

7 ARSI 300e-Wl US 

040104R05 

fl4B2 

BBB* 

8 CARR JOOS^REI US 

14453SAM7 

8ia2 

A* 

9 CARR20aa^RE1 MS 

144S38AN5 

8442 

A 

10 CARR 200S<FRE2 US 

144MAANe 

8442 

8B8« 

11 CARR Z008-NC1 US 

144&31FF2 

8442 

BB8« 

13 CARRSOOe-NCaWS 

14453FAM1 

8m2 

aaa 

13 CARR3006-NC3U9 

144S2SANS 

8442 

BBS- 

14 CARR 2006-OPT1 MS 

144S31FV7 

B442 

A- 

IS CMLTI 20I»AMC1 MB 

17309PALI) 

8442 

BB8 

IS OULH 300S>NC1 US 

172BS3ANB 

eu2 

BBB 

17 CMLn 200B-WMei MS 

17307a2F4 

8m2 

BBB* 

IB FFML300S^F11 US 

32026PAPQ 

S442 

BBB 

19 FFML200B-FF12MS 

32037CAM 

&442 

BBB 

20 FFML2O0S-FF14Ua 

320271AP0 

8442 

BBB 

21 FFML 2O0S-Fn MB 

320277 API 

8442 

BBB 

22 FHLT 20aS-A U7 

3972BRANS 

8442 

BBB 

29 FRLT 7<WU9 us 

aS7MOANB 

8442 

BBB 

24 FMIC3O0S-2MB 

31SS9E>Mi4a 

8442 

BBB* 

25 G&AMP 2(K)S-FM2 MB 

3624SC34HD 

6442 

BBB* 

2S HEAT 200B'3 MS 

4370S4UZ7 

8442 

BBB* 

27 HEAT 300&-9 US 

437098AO3 

8442 

BBB* 

28 HEAT3MBBMS 

4370eTAP3 

8442 

A- 

29 HEAT2IMB-7Ua 

437M1i4PS 

8*42 

BBfi* 

30 JPUAC 20QB-FRE1 MS 

46e2eLFV7 

8442 

BBB 

31 L8ULT 200fr<1 MB 

542S1UAH4 

8442 

A- 

32 LBMLT 2000-6 US 

942S1RAK} 

A— > 

BBB* 

33 LBMLT 200S-7 MS 

34231TAN9 

8442 

A- 

34 LfiML'TSOOS-WLlMS 

542914ROe 

Bm2 

BBB 

35 MASS 200&-NC2 MS 

SS27SSAP2 

8442 

BBB- 

3S ULMf 3006-WWC1 B2A 

S90201MHS 

6402 

BBB* 

37 USAC 200&-NC4 82 

S174SLAN2 

8142 

BBB 

38 USACaaOS-WMCI B2 

«l744a(V3 

8442 

A- 

39 USAC 30ab-wuca B2 

41749KAf>e 

8442 

BBB 

40 use 2O0S4<E2 82 

ei743lFt)B 

8442 

BBB* 

41 NHELI 20ae-FM1 US 

ASSSSHCFl 

8442 

BBB* 

42 NH6U 20a8-FU2 US 

e5337FAN1 

8442 

BBB* 

43 NHa.) 3aa8-H£l US 

SSS38QAN8 

8m2 

BBB* 

44 SAfiR 20084’RI S2 

6137SWJY3 

8442 

A- 

43 SAfiR TOOS-Fia 83 

S137ft3AK7 

8442 

BBB 

48 SAfift 20aS'H63 82 

81377 AAM4 

Bu2 

BBB 

47 SAfiR 29aB-OPl B2 

S1379WJK7 

8442 

BBB* 

48 SAIL200S-4U7 

a6360vVAU4 

8442 

BBB 

49 BAIL200S-BNC1U7 

SSSSBEOBB 

8442 

BBB 

50 SMcaods-eNaur 

SOSSSOAM 

8142 

BBB 

91 6VKE TOOfrOPTI M7 

S3811UUF2 

8442 

BBB 

82 SVHE2008-OPT2M7 

sseiihuia 

8442 

A- 

S3 BV74E 30QS-OPT3 M7 

63811UPR3 

8142 

BBB 

34 SVtIE TOOfrOPTS MS 

S3ei2CAN9 

8442 

BAft 

33 CULTI 200S-WFK2 U9 

l7309UAm 

8*42 

BBB- 

ACA KICKOUT 




No. Oul 

CUSIP 

Mood**# 

SAP 

1 ABSKE 20(IS-HE3 M7 

04S41CXK3 


SBB 

2 AfiSKE aOOS-HES MS 

04344PAN9 

8442 

BBB 

3 ACEaOOB^PSUS 

0a4422APe 

8442 

A 

4 ACE20C»FM1 MB 

0044 IVANS 

Sm2 

6SB 

5 ACE 20Q6'KE1 UB 

00*421 VVY5 

8442 

A- 

S ACE 200e-KE2 MS 

004421Ua 

8442 

BBB* 

7 ACE 200S-HE3 MS 

0044irAN3 

a«42 

A 

B ACE 200844C2 M9 

0044IXAP9 

8442 

BBB- 

8 ACE 200e-OP1 us 

00442PAP3 

8442 

BBB* 

10 AMSI200S-R1 ue 

03CI72SV33 

8442 

BBB 

It AMSI20a6-R2Ma 

03072S2E4 

B|43 

666* 

12 ANSI 2008441 MB 

04012MAiS 

Bm2 

A- 

13 ANSI 3008442 MS 

94013SAM4 

8h2 

BBB 

14 ARBI 2008W2 US 

0401(MSE2 

8442 

BBB 

19 ARSI 2008W3 MS 

044104TA9 

8442 

BB8* 

IS ARSI 2008-W4 MS 

O40194TR2 

8442 

BBB* 

17 ARSI 3008-WS MS 

044I2XAN3 

Bm2 

A- 

16 BSASS 20QS-HE3 MB 

07387VHC7 

8442 

BBB 

19 CARR 2008RFC1 MS 

14433EAU4 

8442 

A 

21 eWL 200812 US 

12667AAM8 

8442 

BBB 

22 FFML 2a08FF9 MB 

33027EAO4 

8442 

BBB 

23 FHLT 20081 M7 

35729PPJ3 

84c2 

BOB* 

24 FHLT 20082 M7 

35729PQFO 

8442 

BBB* 

25 FMIC 30081 MB 

3l&S9TFh43 

84*2 

A- 

26 GGAMP 2008KE1 MS 

3S23413A3 

8442 

A- 

27 eSAMP 2008HE3 MS 

3S244KA7e 

8142 

A- 

28 eSAMP 200841E4 MS 

392430AN1 

8442 

A- 

29 C5AMP 2008MC3 Ml 

382463AN1 

8442 

8BB 

30 HA6C 20Q8-OPT4 M7 

40430KAP8 

8442 

BBB 

31 HEAT 20084 MS 

437084 VY9 

8442 

BBB* 
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33 1NABS 200e-CHB 

33 LBMLT 2006-1 MB 

34 LBMLT 2000-3 MB 

35 LBMLT 2000-3 MB 

36 LBMLT 2000-5 MO 

37 LBMLT 200e-WL3 MB 
36 LBMLT 200e-MU MB 
30 iUBS 3000-FRE2 US 

40 MLB6 200e-VA4C1 MS 

41 MASS 2O0O-VNMC3 US 

42 ULMI20aB4itLN1 B2 

43 MLNI 30CIOOPri B2 

44 ULM1200B-RM2fi2 

45 ULM)20004tM3B2 

46 ULMt20aO’WMC3 B2A 

47 MLUl 2006-WMC3 028 
iB use 2a004l£l B2 

49 M9IX 2000-1 02 

M NCHt-l :4D(»1 MB 

51 NHEU200S-HE1Ma 

52 OOMLT 3000-2 MS 

53 RASC20Q6.EMXBHB 

54 RASC 2000-Kei MO 

55 RA8C 2000-K82 MS 

56 RASC 20a0-K63 MS 

57 BABR3a00-HE1 B3 
56 SAIL 2000-2 W7 

56 SAIL 2006-3 MS 

50 0ASC2Q06-VVF1 MB 
61 SOWS 20a0-FAE1 US 
02 SOMS 2000-F7ie2 MB 
B3 BURF 2000-001 B2A 

04 6URF 3Oa&0C2 B2 

05 SWIE 3000-1 M7 

06 SWIE 3000-3 MS 

67 SVHE 30a0-aPT4 M7 

aa WFHBT 2000-1 mb 

69 WFHBT 2030-2 MS 


437nBAP4 Bb 43 
&42514RV8 Ba42 
&42514UCe eaa2 
S42514UU0 64*3 
&42S1PAH7 Bi42 
&42514SM7 8*42 
&42514TE4 6**2 
57043QAMT e**3 
57043LRU2 8 m 3 
S7044TANe 8 mi 2 
sao23AANe e«a2 
6ea22VANt S**2 
56021AAP3 B*a2 
S90217APO B**2 
MQiouawo e«*2 
S6020UeXS B**2 
S174510Z6 Ba*2 
ai749QAH0 6**2 
Mi52VKAl B**2 
e5536nCZ9 Se*2 
a04a3CAU4 B**2 
74924VAP4 fi**2 
7B113AAP6 6**2 
7040BBAMe Be«2 
7S1«3A8TT e**2 
S1370YAia B*a2 
eoaosEPSB ea*2 
eo3&s7APa es*2 
OS3S7SFa2 e*a2 
01Sr9MS£B B«*2 
704200AN0 B*«2 
847S1PKL3 B«*> 
64791PLXS 08*2 
63S11ML01 B>*2 
a3S12KAMO 0**2 
S3S11YAM4 Bi*2 
0497CUAQO 0**2 
0497EA4M3 01*3 


BOB 


BOB* 

BOO 

BBB* 

BBB* 


A- 


SBB 

BBB- 


BBB 



ACA SUBSTITUTIONS 

1. omi gjw* 


t ABPCTOOS-HeiMB 
2 CMLTI 20a7-\WVl1 U9 
a CML 2000-21 MB 

4 CYA, 2000-22 MB 

5 CWL 2000-23 MB 

6 CWL 2000-24 MS 

7 FFML2000-FF1SMS 
B FFML 2000-FF16 MB 

6 FFML200B-FF17US 

0 eSANP 2000-NC2 MB 

1 NEAT 3007-1 MB 

2 JPMAC 20aa-CW2 UV8 

3 JPMAC 2000-MC1 MB 

4 JPMAC 2000-WUC3 US 

5 MABS 2000-NES MB 

5 MABSaaOB-NClUB 

7 tilABS 2000-WMC4 MB 
B MSAC200e-HE7 B2 

6 MBAC 20a6-KE6 B3 

0 MBAC 200044C9 63 

1 MSIX 2006-2 62 
3 NHEL 2006-5 MS 

3 OOMLT 2007-1 MS 

4 SABR 3a07-NC1 B3 

5 SAIL 2(K»«NC3 M7 
B SABC 20004C4 MS 

7 SASC 200»«CS M9 

8 SASC 2000-EQ1A MB 

9 SURF 2007.6C1 B2 

0 SVHE ZOOe-EOZ MB 

1 WMHE2a07-HE1M6 


00075WAMI e<a3 
traiicAMs 6*«3« 
13S67LAN2 B*b 3 
UeoSBANS 6««2 
13«e6CAN3 an2 
23243KAI41 6u3 
32030GAf^ eB«2 
320375AN0 Bi*2 
OaoZSKAPI Bt«Z 
3B2463AN7 B«*2 
43710LAN4 BwiS* 
4002986*8 Bm 3 
4069«UrT e«*2 

4U29KAP4 e*B2 
S7«45SAN9 B<«3 
5704SLNP7 B**2 
67045MAP7 Bm 2 
eirSOMAPO B*42 
ei750SAP7 Bm2 
61749aAOe Bbb2 
ei7403*Me Bia2 
BB9B8YAN2 B*«2 
0S400DAP9 Bl«3« 
61376AAM3 S*<3« 
eB361KAM9 Bu2 
86399RAM Bw3 
8S302VAP7 Bra2* 
eSaOORAKS Bm 3 
0*752aAQ2 B*l2« 
B3ei1XAMS Bb«Z 
633631AN3 e4B2 


8*P 

BBB 

BBB- 

BBB* 


BBB 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Gerst, David 

Monday, Januaiy 22. 2007 2:11 PM 
'Paolo Pellegrini': 'Sihan Shu’ 
Tourre, Fabrice; Raazi, Cactus 
ACA feedback 


Attachments: Paulson Portfolio 1-22-07.xls 


Paolo, Sihan; 

Attached is the feedback we received from ACA on the list of 123 names that you had provided. They have broken down 
your list into names that they would recommend including In the portfolio {55) and names that they would recommend 
excluding from the pbftfoiio (68). In addition, they have included a separate list of 31 names for you to review that they 
would recommend for inclusion, with the objective of creating a portfolio wth 80+ names. 

Are you availwle for a quick call this afternoon to discuss these lists? 

Thanks, 

David 



Paulson Portfolio 
I-22-07.xis 


Gddmari, S^s & Co. 
as aroal SIrMt | Nnv YorK NY 10004 
Tel: (212) 902-4311 i rax: (21S) 236-2442 
daMd gerst^s.coni 


Goldman 

Sachs 

David Oersl 

Slrueturad Products Traling 


Permaneat Stfbcomnitttce on Investigations 
Wai! Street <£ The Financial Crisis 
Report Footnote #2522 

Confidential Treatment Requested by Golc GS MBS-E-002480574 
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ACA OVERLAP 


No. DMt 

CUSIP 

Hooavt 

BSP 

1 ABFC 200S<5PT1 mb 

00075QAM4 

Bu2 

BBB 

2 ABPC 20(»OPn MB 

0007SXAP2 

Bu2 

BBB 

3 ABrC 20060973 MS 

0007SVAN1 



4 AB8HE 200&41E4 M7 

04S44QAf>4 

es&2 

BBB 

5 ACE 200&^M2 MB 

00442CANe 

Bu3 

BBB 

6 ACE 200a-OP2 M9 

0(H4tYAP7 

8442 

BB6 

7 ARSI SOOe-WI MB 

040104R06 

Baa: 

BBB* 

6 CARR 2006-FRE1 MB 

144S3SAM7 

Baa: 

A* 

e CARR 2006^RE1 MB 

144536ANS 

Baa3 

A 

10 CARR 2006-FRE2 M6 

14464 AAN9 

fiaa2 

BBB* 

11 CARR 200644C1 MB 

144631PP2 

Baa: 

BBB* 

12 CARR 2006^02 MS 

14463FAM1 

B8a2 

BBB 

13 CARR 2006-HC3 MB 

14462BAN6 

Baa: 

BBB- 

14 CARR 20060PT1 MB 

144631FV7 

Baa: 

A- 

15 CMLTIBOOfrAMCI MB 

1730BPAL0 

8aa2 

BBB 

18 CMLTI 200e-NCl MB 

172983AN8 

BBa3 

BBB 

17 CMLTI 200&'VMC1 MB 

17307G2f4 

Baa2 

BBB* 

ie FFML2COfr<9Fl1 MB 

3202BPAPO 

8aa2 

BBB 

IB FFML3006^F12Ua 

32027GANB 

Baa3 

BBB 

20 FFML200&FF14Md 

32CQ7LAI>0 

8aa2 

BBB 

21 PPML 2008FF7 MS 

32CDT7AP»i 

Baa3 

BBB 

22 FHLT 2006-A M7 

35729RAN6 

BeB3 

BBB 

23 FHLT 2006^ MB 

3972BaAN8 

eaa3 

BBB 

24 PMIC 3006.2 MB 

3ie5flEAM0 

6aa3 

BBB* 

25 CSAMP 2006^M2 MB 

M34SOANO 

Baa3 

BBB* 

36 HEAT 2006-3 MB 

437Q64UZ7 

Baa2 

BBB* 

27 HEAT 200B-5 MB 

437096AQ3 

Baa2 

BBB* 

2S HEAT 30066 MB 

4370S7AP3 

Baa: 

A- 

2B HEAT 2006-7 MB 

4370eNAPB 

Baa2 

BBB* 

W JPMAC 3006-PRE1 MB 

46e26LFV7 

Baa2 

BBB 

31 LSMLr 2006<< MB 

S4251UAN4 

Baa2 

A- 

32 LBMLT 20066 MB 

543S1RAN3 

Baa2 

BBB* 

33 LBMLT 20067 MB 

542S1TAN8 

Baa: 

A- 

34 LBMLT 3006WL1 MB 

642514RD8 

Baa2 

B6B 

35 MASS 2006HC2 MB 

5S279aAP2 

8aa2 

686 

36 MLMI 2006WMC1 e2A 

S9020U4H5 

Baa2 

BBB* 

37 M&AC 2006NC4 B3 

6t748LAH3 

eaa3 

BBB 

36 MSAC 2006WMC1 62 

ei744CXV3 

Baa2 

A- 

3fi MSAC 3006WMC3 B3 

61749KAP8 


BBB 

4Q MSC 2006HE2 B2 

517451FD8 

Baa3 

BBB* 

41 NHgU2006fM1MB 

&563aHCF3 

Baa: 

BBB* 

42 NHEU200&4:M2M8 

S5S37fAN1 


BBB* 

43 NH6LI 2006^63 M8 

B553eQAN6 

Baa2 

BBB* 

44 SAeR2006FRt B2 

ei375WiY3 

Baa2 

A- 

49 SAeR2006^R3 82 

ai37eSAH7 

8aa3 

BBB 

48 SA8R 20C6N£i 82 

eU77AAM4 

8aa2 

BBB 

47 fiABR 2006091 B3 

t1379WJN7 

eaa2 

BBS* 

46 SAIL 20064 M7 

e636CIWAM4 

Baa: 

BBB 

49 SAIL 2006BHC1 M7 

063566006 

Baa2 

BBB 

90 SAIL 20a6SNC3M7 

asasBGANi 

eta? 

BBB 

91'SVHE 2Q0609T1 M7 

83ei1MUF2 

eaa2 

BBB 

52 SVHg 2Q0609T2 M7 

S36llMMn 

Baa2 

A- 

M evHE 20060PT3 MT 

a3611MPR3 

6aa2 

BBB 

54 SVHE 2006-OPT5 MB 

83612CAN8 

Baa2 

BBB 

55 CMLTI 2006WFH2 M9 

ir309MAM3 

Baa3 

BBB- 

ACA KICKOUT 




No. OmI 

CUSIP 

11006/4 

UP 

1 ABSHE2006He3 M7 

04541 GXK3 

B8i2 

BBB 

2 AB8HE 30Q6-HES MB 

04S44PANB 

Bas? 

BBB 

3 ACE 2006AS95 MB 

004422AP8 

B8a2 

A 

4 ACE2006FM1 MS 

0044IVAN8 

eaB3 

BBB 

5 ACE 3006HE1MB 

004421 WY5 

6aa2 

A- 

6 ACE 300641E2 MB 

004421206 

BBt2 

BBB* 

7 ACE 20a6>1E3 MB 

00441TAN3 

8ea2 

A 

8 ACE 2006NC2M9 

0044lXAPe 

B>a2 

BBB- 

9 ACE 20060P1 MB 

00442PAP5 

Baa? 

BBB* 

10 AMSI 2006-R1 MS 

03072SY33 

Baa2 

BBB 

11 AMSI2O06.R2 MS 

03072S2E4 

esa2 

BBB* 

12 ARSI2006M1 MB 

04012UAJB 

Baa? 

A. 

13 ARSI 2006M2 MS 

O4019BAM4 

Bat2 

BBB 

14 ARSI 3006W3 MS 

04Q104SE2 

Baa? 

BBB 

15 ARSI 2006W3MB 

0401 047 A9 

Baa? 

BBB* 

18 ARSI 3006W4 MB . 

040l04rR3 

Baa? 

BBB* 

17 ARSI20CI6W5MB 

04012XAN5 

8aa2 

A- 

IB BSABS 2006HE3 MS 

073B7UMr7 

6aa2 

BBB 

10 CARR2006-RFCI MB 

14453EAM4 

Baa: 

A 

21 CWL 200612 MS 

13667 AAM6 

Bat2 

BBB 

22 FFML20D6fFSMS 

32027 EA04 

8aa2 

BBB 

23 FHLT 20061 M7 

35729PPJ3 

8at2 

BBB* 

24 FHLT 20062 M7 

3573BPOFO 

Baa? 

BBB* 

25 PMtC 20061 MS 

316S9TFK3 

Baa2 

A- 

26 GSAMP 2006HE1 MB 

3S23415A3 

BaA2 

A- 

27 GSAMP 3006-HE3 MB 

36244KAN5 

8a a2 

A- 

2B GSAMP 200e-HE4 MB 

363439AN1 

Baa2 

A- 

28 OSAMP 20CI6-NC2 MB 

362463AN1 

Baa? 

BBB 

30 HASC 2006-0974 M7 

40430KAP6 

8aa2 

BBB 

31 HEAT 20064 MB 

437084 VV8 

Baa2 

BBB* 
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32 IKABS 200Q-C MS 

33 LBMLT 2006-1 M8 

34 LBMLT 2006-2 MS 

35 LBMLT 2006-3 MS 

36 LBMLT 2006-5 MS 

37 L8MLT 2006-^ MS 
36 LBMLT 2006-WL3 MS 

39 MABS 20CI6-fnE2MB 

40 MABS 2006-WMCl MS 

41 MABS 20OB-WMC2 MS 

42 MLMI 2006-MLN1 B3 

43 M.MI2006-OPT1 B2 

44 MLMI 2006-RM3 B2 

45 MLMI 2006-RM3 82 

46 MLMI 200e-VVMC3 B2A 

47 MLMI 2006-VVMC3 B2B 
46 MSC 200641E1 62 

49 MSIX 2006-1 B2 

50 NCHET 2006-1 MB 

51 NHELI2aa6-HE1 MS 

52 OOMLT 2006-2 MS 

53 RASC 2O06-EMX9 M9 

54 RASC 200e-KSl MB 

55 RASC 3006-KS2 M8 

56 RASC 3aQ6-KS3 MB 

57 SABR 200S-HE1 B2 
SB SAIL 2006-2 M7 

59 SAIL 2006-3 MS 

60 SASC 3006-VVF1 MS 

61 SGMS 2006-FRE1MS 

62 SGUS 2006-FRE2Ma 

63 SURF 3006«C1 B2A 

64 SURF 2006-aC2 B2 

65 SVHE 2006-1 M7 
SVHE 2006-3 MB 

67 SVHE 20Q6OPT4 M7 

66 WFHET 2006-1 MS 
69 WFHET 2006-2 MB 


43709eAP4 8aa2 
542S14RVB Baa2 
542S14UC6 SM2 
542514UU6 Ba42 
542S-(PAN7 8842 
542S14SM7 aaa2 
&42S14TE4 8 m2 
576430AN7 Bai2 
S7643LRU2 B882 
S7644TANB ft—? 
S0023AAN6 8462 
S002ZVAN1 8442 
Sa02l6AP2 6442 
59a2l7APO 8442 
S0a2aj6VVD B4a2 
3S020U6X8 8442 
617461026 8442 
ei749QAN0 8442 
64352VRA1 6442 
45536HC29 Baft2 
S64a2CAtU 
74924VAP4 aes2 
76113AAP6 8442 
75406BAM0 8442 
76tt3A8T7 8442 
Bt376YAK7 8as2 
B635fiEF6a Ba42 
a635B7APd 8442 
863S76FQ2 8842 
81&79Me£B 8442 
764206AN0 8442 
64751PKL2 8442 
64751PLXS 9442 
eSSIIMLGI 8442 
63612HAM0 8442 
&3611YAU4 8442 
9497EUAQ0 8442 
•497EAAM3 8442 



BBS 

888 * 

BBB* 

BBB* 

BBB* 

A- 

BBB 

BBB 

BBB 


BBB 

BBB* 

BBB 


A- 


A- 

BBB 


ACA SUBSTITUTIONS 

Na_054! cusiP s>p 

1 ABPC 2aafrtlEl MS 00075WAMt 8442 BB8 

2 CMLTI 2007.WFH1 M9 17311CAM3 B442e BBB- 

3 CWL 2006-21 MS t9667tAN2 Ba42 BBB* 

4 CWL 2006-22 MS 12666BANS B4a2 BBB* 

5 CWL 2006-23 MS 12eS6CAN3 8442 8BB 

6 CWL 2006-24 MS 23243HAN1 0442 BBB 

7 FFML2006-FF15MS 32028CAPO 6442 BBB 

B FFML200e-FFt6M6 32O27SAN0 0842 BBB* 

9 FFML300e-FF17M6 3202eKAP1 6442 BBB 

10 GSAMP 20O6-NC2 MB 3624B3AM1 0842 BBB 

11 HEAT 2007-1 MS 437I0LAN4 64424 BBB* 

12 JPMAC200e-CW2MV8 46e306BA6 0442 BB0 

13 JPMAC200e->IC1 MB ASeTBLJYT 0842 BBB 

14 JPMAC2O06-WMC3M8 46e?9KAP4 0842 BBB 

15 MABS 20(»>1E9M9 576455ANB Baa2 BBB- 

16 MABS 2006-HC1 MS S7643tNP7 0842 BBB* 

17 MABS 2006-WMC4 MS S764SMAP7 B842 BBB* 

IS MSAC 3006-ME7 82 S17S0MAP0 Sail BBB 

19 MSAC 300BHEa B2 ei7SeSAP7 8442 BBB 

20 MSAC 2C»6AICS B3 B174g0AOS 6442 BBB- 

21 MSIX 2006-2 62 617463AM6 8882 BBB 

22 NHEL 2006-5 MS 6eB88YAN2 B442 BBB* 

23 OOMLT 2007-1 MS e640(IOAPB 04424 BBB 

24 SABR 2007-NC1 B2 ai37SAAM3 B4424 BBS 

25 SAIL 200B-BNC3 M7 863S1KAM6 0442 BBB 

. 26 SASC 2oae-ac4 ms sesseRANe 6442 bbb 

27 SASC 2006-406 MB 66392VAP7 Bn24 BBB- 

26 BA6C 2006-eaiAM8 SBSSCRANS 0442 BBB 

29 SURF 2007 -SCI B2 84752BAQ2 04424 BBB 

30 SVHE 2006-E02 MS 63611XAM8 8442 888 

31 WMHE 2007^E1 MB fl33631AN3 B8a2 BBB 
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From: 

Sent: 

To: 

Subject: 


Toufre, Fabrice 

Sunday, January 26, 2007 2:50 PM 
Kreitman, Gaii; Gerst, David 

RE: ABACUS - Inilia! Draft Engagement Letter for ACA 


Any time during the day works. David and I should be there 

Original Message 

From: Kreitman, Gail 

Sent: Sunday, January 28, 2007 1:31 PM 
To: Tourre, Fabrice; Gerst, David 

Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA 

What time works on the 5ch to have a paulaon discussion who should be there? 

Original Message' 

From: Tourre, Fabrice 

To: 'lschwartz0aca.com' <l3chwart2@aca . com>; Gerst, David 

Cc: Kreitman, Gail; f icc-mtgcorr-desk; 'kgonnan@aca.com' <kgQnnan@aca . com> 

Sent: Sun Jan 28 12:32:01 200? 

Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA 

Thanks Laura for your email, this is confirming my Initial impression that Paolo wanted to 
proceed with you subject to agreement on portfolio and compensation structure. Let's meet 
on Feb 5th to discuss this transaction. 


Sent from my ElackSarry Wireless Handheld 


— Original Massage 

From:' Laura Schwartz <lschwaftz€aca.com> 

To: Tourre, Fabrice; Gerst, David 

Cc; Kreitman, Gail; ficc-mCgcorr-desk; Keith Gorman <kgonnan0aca . com> 

Sent: Sun Jan 26 08:56:00 2007 

Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA 

So I met with Paolo last night. We first talked about the collateral - why only 55 names 
from the first list and why the Baa3 and A3 names. He had summary performance and credit 
statistics bn each piece of collateral on a spreadsheet (he may as much of a nerd as I am 
since he brought a laptop to the bar and he also seemed to have a worksheet from DB and 
another manager). I don't think he wants the A3 names and wasn’t too keen on the Baa3 
names. Let's do the Baa3 names at Baa2. He also wanted to know if we had to have so many 
names - I said Goldman needed lOO to help sell the debt. He also wanted to talk about the 
super senior - I said we would definitely look at it if Goldman planned on placing it. We 
also Calked about the auction call - he wants a 2 year. This may be tough to sell without 
a makewhole. We left it that we would both work on our respective engagement letters this 
week - I certainly got the impression the he wanted to go forward on this with us. He is 
also headed to AsK Can we meet sometime on Feb 5th to discuss mechanics of this deal? 


Laura Schwartz 
ACA Capital 
(212) 375 2011 
Lschwartz@aca . com 


Original Message 

Permanent Subcommittee on Investigations 

Wall Street & The Financial Crisis 

Confidentiaf Treatment Requested by Gc GS MBS'E'002444359 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00731 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




728 


Footnote Exhibits - Page 4799 


Fcom: Lauia Schwartz 

To: 'Fabrice.Tourre@gs.com' <Fabrice. Tourrefigs . coni>; 'David . Gerst@gs . com' 

<David . Gerst@gs . coin> 

CC: 'Gail.Kreitman0gs.com' <Gail.Kreitman6gs.coin>; * ficc-mtgcorr-desk0ny . email . gs . com' 
<f icc-mtgcorr-des k0ny. email . gs . com>; Keith Gorman; 'melanie.herald0gs.com' 

<melanie . herald@gs . com> 

Sent: Sat Jan 27 14:38:04 2007 

Subject: Re: ABACUS - Initial Draft Engagement Letter for ACA 

I am in Jackson Hole and Paolo is out here a week and we ran 

into each other last night. He called me this morning and wants to meet for a drink and 
discuss the deal this afternoon. Will keep you informed. 


Laura Schwartz 
•ACA Capital 
(212) 375 2011 
L3chwartz0aca . com 


_ Redacted by the Permanent 

Subcommittee on Investigations 


Original Message 

From; Tourre, Fabrice <Fabtice . Tourre0gs . coin> 

To: Laura Schwartz; Gerst, David <David. Gerst@gs . com> 

CC: Kreitman, Gail <Gail . Kreitman@gs . coin>; ficc-mtgeorr-desk <ficc-rotgcorr- 
desk@ny. email . gs . com> ; Keith Gorman; Herald - Granoff, Melanie <Melanie . HeraldQgs . com> 
Sent: Fri Jan 26 09:32:35 2007 

Subject: RE: ABACUS - Initial Draft Engagement Letter for ACA 
Laura -- all good questions. Some thoughts: 

1- What expenses do you envision would be incurred in connection with the transaciton ? 1 
think we/Paulson can envision paying your expenses in connection with marketing the 
transaction, subject to a reasonable cap. 

2- In the engagement letter, the Portfolio Selection Fee is structured such that you get 
paid a spread (the "Portfolio Selection Fee Rate") on the tranches that are issued, 
subject to a floor of Slnm per annum. The Portfolio Selection Fee Rate is equal to 0.25ft 
p.a. for the "AAA" tranche, O.SOft for the "AA" and "AA-" tranches, and 1.001 for the "A" 
tranche. Using oui draft capital structure for a $lbn transaction and assuming we issue 
all the "AAA" through "A" notes, the aggregate Portfolio Selection Fees would be approx 
$1.25mm p.a. If we are able to upsize for a $2bn transaction and 1£ we are able to issue 
all the "AAA" through "A" notes, the aggregate Portfolio Selection Fees would be approx 
$2 . 50mm p.a. 

We are using McKee Nelson as deal counsel since they have a deep knowledge of the 
ABACUS transaction documents. I am afraid that if we use counsel not familiar with our 
deal structure, legal expenses might be significantly higher than otherwise, and the 
transaction execution might take more time. 

4~ Paolo at Paulson is out of the office until Wednesday of next week. We are trying to 
get his feedback on the target portfolio you have in mind, as well as on the compensation 
structure we have bean discussing with you. Subject to Paolo being comfortable with those 
2 aspects, it sounds like we will be in a position to engage you on this transaction. 


From: Laura Schwartz [mailto:lschwattz@aca.comI 
Sent: Friday, January 26, 2007 9:03 AM 
To: Gerst, David 

Cc: Kreitman, Gail; Tourre, Fabrice; f ice-mtgeotr-desk; Keith Gorman; Herald - Granoff, 
Melanie 

Subject; RE: ABACUS - Initial Draft Engagement Letter for ACA 
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Just a few questions before I send it to my counsel: 

1. it says that any expenses we incur ate for our account - I think the issuer/deal 
should pay our out of pocket in connection with this transaction (such as any travel etc} 

2. the fee rate is set at 51 million - is this regardless of the ultimate size? 

3. we generally like our counsel (Schulte) to be deal counsel 4 . do you believe that we 
have this deal? do we need to do the work on the engagement letter before we know if we 
have the deal? 


From: Gerst, David {mailto:David.Gerst@gs.coni] 

Sent: Thursday, January 25, 2007 10:53 AM 
To: Laura Schwartz 

Cc: Kreitman, Gail; Tourre, Fabrice; ficc-mtgcorr-desk 
Subject: ABACUS - Initial Draft Engagement Letter for ACA 


Laura, 

Attached is an initial draft of an Engagement Letter for the proposed ABACUS transaction. 
Please let us know your availability to discuss the draft and answer any questions you may 
have. 

Thanks, 

David 

<CABACUS ACA Engagement Letter 20070124 .pdf» 


Goldman, Sachs 5 Co. 

85 Broad Street I New York, NY 10004 
Tel: (212) 902-4311 I Fax: 1212) 256-2442 
e-mail : david.gerst@gs.coin 

Goldman 


achs 

David Gerst 

Structured Products Trading 


S 


This e-mail is not a contract and is not intended to, and does not, create any obligation. 
It is not a commitment to insure and is not to be construed as an offer to sell or the 
solicitation of an offer to buy any security or any insurance product. 


The information in this e-mail and in any attachments is confidential and intended solely 
for the attention and use of the named addressee{s} . This information may be subject to 
legal, professional or other privilege or may otherwise be protected by work product 
immunity or other legal rules. It must not be disclosed to any person without our 
authority. 


If you are not the intended recipient, or a person responsible for delivering it to the 
intended recipient, please send a reply e-mail notifying us of the error and delete this 
e-mail from your system. You are not authorized to and must not disclose, copy. 
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From: Gerst, David 

Sent: Wednesday, January 31 , 2007 5:42 FW 

To: Laura Schwartz 

Cc: Kreitman, Gail; Herald - Granoff. Melanie; Tourre. Fabrice; ficc-mtgcorr-desk 

Subject: ABACUS Transaction • ipjate 

Attachments: Paulson Portfolio 1-22-07 (2) {2).xls 


Laura, 

We wanted to (vovide you with an update on the transaction: 

From the 100 name portfolio that you had agreed to with Paolo (attached hereto), we would like to exclude SAIL 2006- 
BNC1 M7 and SAIL 2006-BNC2 M7, which are both on negative credit watch by Moody's. This leaves us with a portfolio 
of 98 names, for which we have been updating our mod^ to refresh the capital structure, in addition, we have been 
working on a flipbook and termsheet in anticipation of marketing the transaction. 

We will continue our discussions vnth Paoto to confirm hts agreement with the proposed transaction as structured and 
look forward to discussing the transaction and draft Engagement Letter on Monday. In the meantime, can you please 
send us recent ACA marketing materials that we can include in our draft flipbook and termsheet. 

Thanks, 

David 



Pauison Portfcdio 
1-22-07 (2) ... 


G^'man. Saciis a Co. 
eS Broad StrMt [ N«w York NY 1 0004 
T«l; (212)902-4311 j Fax: (212) 2S&2442 
•■mal: d^.geriir^gs.cam 


(.JfJdmHn 

.Sachs 

David Qcnti 

Slructurad ProdueU Trading 


Permanent SubcommiHee on iBvesligatioiw 
fVall Street <£ The Financial Crisis 
^^]Repor^ootDot^252^^^^ 
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Prom; Laura Schwartz {lschwartz@aca.com] 

Sent; Thursday, February 01 , 2007 9:30 AM 
To: Gerst, David 

Cc: Kreitman, Gail; Herald - Granoff, Melanie; Tourre, Fabrico; ficc-mtgcorr-desk 

Subject: RE; ABACUS Transaction - update 

Paolo called me this morning. We plan on sitting down tomorrow to try to finalize the portfolio. 1 suggested 3 alternates - 
SASC 2006-WF3. Class M-9 and above 
CMLT! 2006-WFHE3, Class M-9 and above 
CMLTI 2007-AMCl , Class M8 and above 


From: Gerst, David [mailCo:David.Gerst@gs.com] 

Sent! Wednesday, January 31, 2007 5:42 PM 
To: Laura Schwartz 

Cc: Kreitman, Gait; Herald - Granoff, Melanie; Tourre, Fabrice; flcc-mtgcorr-desk 
Subject: ABACUS Transaction - update 


Laura, 

We wanted to provide you with an update on the transaction: 

From the 100 name portfolio that you had agreed to with Paolo (atlat^iad hereto), we would like to exclude SAIL 2006- 
BNC1 M7 and SAIL 2OO6-0NC2 M7, which are both on negative credit watch by Moody's. This leaves us with a portfolio 
of 98 names, for which we have been updating our model to refresh the capital structure, in addition, we have been 
working on aflipbook and ternsheet in anticipation of marketing the transaction. 

We will continue our discussions with Paolo to confirm his agreement with the proposed transaction as structured and 
took forward to discussing the transaction and draft Engagement Letter on Monday. In the meantime, can you please 
send us recent ACA marketing materials that we can in^ude in our draft flipbook and termsheet. 

Thanks, 

David 

«Paul8on Portfolio 1 ■22-07 (2) {2}.xts» 


Gflldman, Sseha a Co. 

65 Broad Street t New York, NY lOOCM 
Tel: (212) 902431 f | Fax: <212) 256-2442 
e-mail: david.ger6t€>gs.com 


Goldman 

Sacbn 

David Qarat 

Sroctured Product Trading 


Permanent Subcommittw on Invwtigations : 

Wall Street & The Financial Crisis 

Confidential Treatment Requested by 


GS MBS-E-003026086 
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From: Paolo Pellegrini (Pao!o.Peitegrini@pautsonco.com3 
Sent: Friday, February 02, 2007 1 1 ;10 AM 

To: Laura Schwartz; Sihan Shu 

Cc: Tourre, Fabrice; Gerst, David; Gail Kreilman; Lucas Westreich; Keith Gorman 

Subfeci: RE; portfolio 

Laura, 

Thank you for meeting with me, Sihan and Fabrice this morning on such short notice. Coming into the meeting, I had no! 
realized that you might have migrated the reference obligations on soma of our original reference entities from the Baa2 to 
the A3 rating category. I apologize for not explaining more clearly that we had taken the whole portfolio to the Baa2 level, 
i.e„ migrated both A3 and Baa3 to Baa2, assuming that the migration in opposite directions would have a neutral overall 
result. We then took the doats with ARM % > 75 arxJ produced the list that we gave you this morning, (f we take out the 
6aa2 bonds listed below, I am not sure that the result is neuU’al relative to the starting point. However, if you are 
absolutely adamant about excluding each of the bonds listed below, I hope that you will be able to come up with recent 
names that fit our criteria. If so, getting loan data on such names becomes critical. 

Best, 

Paolo 


From: Laura Schwart 2 [maiftodschwarU^aca.com] 

Sent: Friday, February 02, 2007 10:07 AM 
To; Paolo Pellegrini; Sihan Shu 

Cc; Tourre, Fabrice; david.gerst@gs.com; Gail Kreitman; Lucas Westreich; Keith Gorman 
Subject: portfolio 


Thank you for coming down this morning to discuss the portfolio and portfolio strategy. In comparing our two worksheets, 
it appears that 9 positions that we Kicked out made it back onto your second sheet. We are not willing to include the 
following 9 positions at the Baa2 level; 

ARSf 2006-W3 
ARSI 2006-W4 
BSABS 2006-HE3 
CMLTI 2006-NC2 
FHLT 2006-0 
LBMLT 2006-WL2 
LBMLT 2006-WL3 
MLMI 2006-OPT1 
SURF2006-BC1 


We will provide substitutes for this as well as additional names. 


*«*!»***** «*«** 'll***** a!************************************************* 

Tltis e-mail is not a contract and is not intended to, and does not, create any obligation. It is not a commitment 
to insure and is not to be construed as an offer to sell or the solicitation of an offer to buy any security or any 
insurance product. 


The information in this e-mail and in any attachments is confidential and intended solely for the attention and 
use of the named addresseeCs). This infc02lltitfUlliii^UiibiiiUAJiiilHWifr'''ional or other privilege or may 


Pcrrnintnt SwbtommiWw on InvettigBtions 


fVall Street A The Financial Crisis 
Report Footnote #2522 


Confidential Treatment Requested by Golc 
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From: Laura Schwartz |tschwai1z@aca,comj 

Sent: Friday, February 02, 2007 1 1 :23 AM 

To: Paolo Pellegrini; Sihan Shu 

Cc: Tourre, Fabrice; Gerst, David; Gall Kreftman; Lucas Wesfreich; Keith Gorman 

Subject: RE: portfolio 


Attachments: Paulson Portfolio with performance 2*1-07 .xls 


Attached please find an updated file with the names we concur on as well as 21 replacement names at the bottom of the 
file. Let me know if these work for you at the Baa2 level. Thanks 


From: Paolo Pellegrini tmailto:Paolo.Pellegrini(Sipauisonco.com] 

Sent: Friday, February 02, 2007 11:10 AM 
To: Laura Schwartz; Sihan Shu 

Cc; Tourre, Fabrice; david.9erst@9s.CDm; Gail Kreitman; Lucas Westreich; Keith Gorman 
Subject: f^: portfolio 

Laura, 

Thank you for meeting with me, Sihan and Fabrice this morning on such short notice. Coming into the meeting, i had not 
realized that you might have migrated the reference obligations on some of our original reference entities from the Baa2 to 
the A3 rating category. I apologize for not explaining more clearly (hat we had taken the whole portfolio to the Baa2 level, 
i.e., migrated both A3 and Baa3 to Baa2, assuming that the migration in opposite directions would have a neutral overall 
result. We then took the deals with ARM % > 75 and produced the list that we gave you this morning. If we take out the 
Baa2 bonds listed below, I am not sure that the result is neutral relative to the starling point. However, if you are 
absolutely adamant about excluding each of the bonds listed below, I hope that you will be able to come up with recent 
names that fit our criteria. If so, getting loan data on such names becomes critical. 


Paolo 


From: Laura Schwartz [maitto:i$chwartz@aca.com] 

Sent: Friday, February 02, 2007 10:07 AM 
To: Paolo Pellegrfni; Sihan Shu 

Cc: Tourre, Fabrice; davld.gerst@gs.corn; Gail Kreftman; Lucas Westreich; Keith Gorman 
Subject: portfolio 

Thank you for coming down this morning to discuss the portfolio and portfolio strategy, in comparing our two worksheets, 
it appears that 9 positions that we kicked out made it back onto your second sheet. We are not wiNing to include the 
following 9 positions at the Baa2 level: 


ARSf 2006-W3 
ARSI 2006-W4 
BSABS 2006-HE3 
CMLTl 2006-NC2 
FHLT 2006-D 
LBMLT 2006-WL2 
LBMLT 2006-WL3 
MLMI2006-OPT1 
SURF 2006- BC1 


We will provide substitutes for this as well as additional names. 


Confidential Treatment Requested by Gotdml 


Permanent Subcommittee on Investigations 


Wall Street A The Financial Crisis 
Report Footnote ff2522 


GS MBS-E-002483496 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Paolo Pellegrini [Paolo.Ptilegrini@pauisanco.com] 
Monday, February OS, 2007 2:55 PM 
Laura Scbwartz 

Toume, Fabrice; Gerst, David; Sihan Shu 
Revised Portfolio 


Attachments: 


ABACUS ACA Portfolio 2.5.07.)ds 


ABACUS ACA 
Portfolio 2.5.07 

Laura, 

I attach the portfolio you proposed with eight deletions. Two are duplicates and the 
others are either too seasoned or have some other characteristics that make them too risky 
from our perspective. I understand from Fabrice that 92 names provide sufficient 
diversification and hope that you will find our counter-proposal acceptable. 

Best regards. 


Paolo M. Pellegrini 
Vice President 
Paulson & Co. Inc. 

590 Madison Avenue, 29th Floor 

New York, NY 10022 

Phone: (212) 956-4129 (direct) 

(212) 956-2221 (main) 

(212) 977-9505 (fax) 

This e-mail may contain confidential and/or privileged information. If you are not the 
intended recipient or have received this e-mail in error, please notify the sender 
Immediately and destroy/delete this e-raall. You are hereby notified that any unauthorized 
copying, disclosure or distribution of the material in this e-mail is strictly prohibited. 

This communication is for informational purposes only. It is not intended as an offer or 
aolicitation fox the purchase or sale of any financial instrument or as an official 
confirmation of any transaction. 

All information contained in this communication is not warranted as to completeness or 
accuracy, and is subject to change without notice. Any comments or statements made in this 
communication do not necessarily reflect those of Paulson & Co. Inc. 


Confidential Treatment Requested by Goldn 


Permanent Subcowmittcc op Inverttgstign j 


Wall Street & The Financial Crisis 
Report Footnote ^2522___ 
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From: 

Sent: 

To: 

Cc; 

Subject: 


Laura Schwartz [l$chwartz@aca.comi 
Monday, February 05, 2007 4:28 PM 
Paolo Pellegrini 

Tourre, Fabrice; Gerat, David; SIhah Shu; Kreitman, Gail; Keith Gorman 
RE: Revised Portfolio 


We ate good with this 92 name portfolio. Fabrlce/David, can you rerun the downgrade 
analysis given the structure you will get with an entire 
Baa2 portfolio? Thanks 


«««*«**«*««*'»'»*'*«* *'*'*'**'»'*'*««'*'**'*«'*'**'*'***'**'*^*tr **■*•*********««**«***«** 

This e-mail is not a contract and is not intended to, and does not, create any obligation. 
It is not a corranitment to insure and is not to be construed as an offer to sell or the 
solicitation of an offer to buy any security or any insurance product. 

The Information in this e-mail and in any attactunents is confidential and intended solely 
for the attention and use of the named addressee(s) . This information may be subject to 
legal, professional or other privilege or may otherwise be protected by work product 
immunity or other legal rules. It must not be disclosed to any person without our 
authority. 

If you are not the intended recipient, ox a person responsible for delivering it to the 
intended recipient, please send a reply e-mail notifying us of the error and delete this 
e-mail from your system. You are not authorized to and must not disclose, copy, 
distribute, or retain this message or any part of it. 


PtrmaBent Subcegttnitttc an investigations 


Confidential Treatment Requested by Goidml 


Wall Street & The Financial Crisis 
^^IRegoi^FootDOf^WM^^^ 


GS MBS-E-00285696e 
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From: Paolo Peilegrini 

Sent: Tuesday, February 06, 2007 10:40 AM 

To: Tourre, Fabrice 

Subject: RE; ABACUS Reference Portfolio 
Entendu ... 
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From: Tourre, Fabrice [maito:Fabrice.Tourre@gs.com] 

Sent: Tuesday, February 06, 2007 10:31 AM 
To: Paolo Pell^rini; Gerst, David; Sihan Shu 
Cc: Raazt, Cactus 

Subject: RE: ABACUS Reference Portfolio 

yes we are doing our own due diligence, and would fike to compare your results with ours - just want to make sure we 
compate "apr^e to apple” 


From: Paolo Pellegrini lmailto:Paolo.Pellegrlni@paolsona).com] 

Sent: Tuesday, February 06, 2007 10:06 AM 
To; Tourre, Fabrice; Gerst, David; Sihan Shu 
Cc: Raazi, Cactus 

Subject: RE; ABACUS Reference Portfolio 

Fabrice, I assume you are doing your independent due diligence on the portfolio, correct? Does ACA have any fiduciary 
duties with respect to due diligence and disclosure? Please let me know. Thanks. 

Paolo 


From: Tourre, Fabrice (mai!tD;Fabrice.Tourre@gs.com] 

Sent: Tuesday, February 06, 2007 9:50 AM 
To: Paolo Pellegrini; Gerst, David; Sihan Shu 
Cc Raazi, Caaus 

Subject: RE: ABACUS Reference Portfolio 

Sihan, Paolo, just to make sure, the data you have collected (C/E, foreclosure %, BK %) is coming from loan 
performance, corred ? As of when is the data ? 


From: Paolo Pellegrini [mailto:Paolo.Pellegrini@paulsonco.com] 

Sent; Tuesday, February 06, 2007 7:41 AM 
To: Gerst, David; Sihan Shu 
Cc Tourre, Fabrice; Raazi, Cactus 
Subject: RE: ABACUS Reference Portfolio 

We are ok removing ABFC 2006-OPT3 M8. However, we prefer removing the MB tranche of CARR 2006-FRE1 (rated A+ 
by S&P) rather than the M9 tranche (rated A by S&P). Done? 


From: Gerst, David [mailto:David.Gerst@gs.com] 
Sent: Monday, February 05, 2007 10:43 PM 
To: Paolo Peli^rini; Sihan Shu 
Cc; Tourre, Fabrice; Raazi, Cactus 
Subject: ABACUS Reference Portfolio 

Paolo, Sihan; 


We befieve we can create a more effident capital structure by removing two of the proposed 92 names from the reference 
portfolio. We propose removing CARR 2006-FRE1 M9 (since we are currently referencing two obligations of the same 
issuer) and ABFC 2006-OPT3 MB (since it is not expiidtly rated by S&P and needs to be notched to BB+ for purposes of 
the transaction). 


FOiA Confidential Treatment Requested by Pa 
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Wall Street <6 The Financial Crisis 
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From: Tourre, Fabrice 

Sent: Monday. February 26, 2007 3:54 PM 

To: ‘Keith Gorman' 

Cc: Laura Schwartz: Qerst, David; Kratiman, Gail 

Sub|ect: RE: ABACHUS 2007-AC1 substitutions 

Thanks Keith, let us take a look at these names. 

Rgds. 

Fabrice 


From: Keith Gorman [maito, 'kgorman@aca.com] 
Sent: Monday, February 26, 2007 3:51 PM 
To: Tourre, Fabrice 

Ce: Laura Schwartz; Gerst, David; Krertman, Gail 
Subject: RE: ABACHUS 2007-ACl substitutions 


Let me know about these: 


FFML 2007-FF2 B2 
MSHEL 2007-t 02 
CWL 2007-2 M8 
SASH 2007-NC2 B2 
MSAC 2007.HE2 B2 
CBASS 2007-CB1 MB 


3202gGAN4 

61751QAM7 

12668NAN7 

81378GAM0 

61753EAM2 

1248MGAA2 


Keith X Gorman 
Director 
ACA Capital 
212-375-2421 


From; Tourre, Fabrice [mailtD:Fabrice.tourTe@gs.comI 
Sent: Monday, February 26, 2007 3:39 PM 
To: Keith Gorman 

Ce: Laura Schwartz; Gerst, David; Krertman, Gail 
Subject: RE: ABACHUS 2007-ACl substitutions 

Thanks Keith, these names doni work that well. Would you mind showing us 2D07 -vintage names that you would be ok 
Including ? 4-5 names to pick from would be helpful. Thanks a lot ! 

Rgds, 

Fabrice 


From: Keith Gorman (maito:kgorman@aca.com] 
Sent: Monday, February 26, 2007 2:24 PM 
To; Tourre, Fabrice 
Cc; Laura Schwartz 

Subject: ABACHUS 2007-ACl substitutions 


Confidential Treatment Requested by Goldm; 


As Laura mentioned to you earlier today, ther e are 3 positions we would like to substitut e in ABACHUS 2007-AC1 . They 

f permiw^t Subcomroittec pn Invcstigitipns | 


Wall Street &. The Financial Crisis 
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are: 

07389MAP2 

59023XAN6 

59022VAN1 


BSABS 2006-HE9 M9 
MLMI 2006-HE6 B3 
MLMl 2006-OPT1 B2 


Footnote Exhibits - Page 4812 


Some recommendations for substitutes are: 


126670NM6 

61744CWE2 

863576DN1 

86359RAN6 

17309SAN0 


CWL 2005-BC5 M8 
MSAC 2005-HE6 B2 
SASC 2005-WF4 M8 
SASC 2006-BC4 M8 
CMLTI 2006-WFH4 M9 


Please let me know if these work or if ! need to look for names. 

Keith X Gorman 
Director 
ACA Capital 
212-375-2421 


******t*t^t*****************t***************************************^** 

This e-mail is not a contract and is not intended to, and docs not, create any obligation. It is not a commitment 
to insure and is not to be construed as an offer to sell or the solicitation of an offer to buy any security or any 
insurance product. 

Hie information in this e-mail and in any attachments is confidential and intended solely for the attention and 
use of the named addressec(s). This information may be subject to legal, professional or other privilege or may 
otherwise be protected by work product immunity or other legal rules. It must not be disclosed to any person 
without our authority. 

If you are not the intended recipient, or a person responsible for delivering it to the intended recipient, please 
send a reply e-mail notifying us of the error and delete this e-mail from your system. You are not authorized to 
and must not disclose, copy, distribute, or retain this message or any part of it. 

***«******4(«***«***«*««««*****«****««****«4i*«*«**«»«*****«<*****4i****** 
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CONFIDENTIAL 

ABACUS 2007-AC1, LTD. 

{Incorporated with limited liability in the Cayman islands) 

ABACUS 2007-AC1, INC. 

Class SS Variable Rate Notes 
U.S.$50,000,OCK) Class A-1 Variable Rate Notes, Due 203B 
U.S.$142,000,000 Class A-2 Variable Rate Notes, Due 2038 
Class B Variable Rate Notes 
Class C Variable Rate Notes 
Class D Variable Rate Notes 
Class FL Variable Rata Notes 

ACA Management, L.L.C. 

Portfolio Selection Agent 

Secured Primarily by (1) the Collateral and (II) the Issuer's rights under (a) the Ccdlateral Put Agreement, 
(b) the Basis Swap and (c) as Protection Seller, the Credit Default Swap referencir>g a pool of 
Residential Mortoage*8acRed Securities 


The Notes ere being oiTered hereby by Goldman, Sachs & Co. toQuaimed Iristitutional Buyers in the United States in reliance on Rule 144A 
under tha Securities Act. in addition to the offering of the Notes In the United States, Goldman, Sachs & Co., selling through its agent, Goldman 
Sachs Intematiorel Is concurrently offering the Notes outside the United States to non-U.S. Persons in offshore transactions in reliance on 
Regulation S under the Securfttes Act. See 'UnderwrHlng'. 

The Notes of any Class may be Issued in more than one Series due to differences in one or more of the date of Issuance, the Series 
Interest Rate, the Approved Currency In which such Notes are denominated, the Stated Maturity, the Non-Call Period and the date from which 
interest will accrue. 

See *R/sf( Fecfors* beginning on page 21 to about factors you should consider before buying the Notes. 

There is no established trading market for the Notes. Application will be made to admit the Notes on a slock exchange of the Issuer’s 
choice, H practicable. There can be no assurance that any such admission wfll be sought, granted or maintained. 


It is a condition of the issuance of the Notes Issued on the Closing Date that the Class A-1 Notes and the Class A-Z Notes be issued wHh a 
rating of "Aaa* by MoMly's investors Service, lr>c. fMoody's'), and *AM* by Standard & Poors Ratings Services, a division of The McGraw-Hill 
Companies, tnc. fSiP*) A credit radng is not a recommendation to buy, sell or hold securities and may be subject to revision or withdrawal at 
a ny lime by the assigning tating agency. See “Ratings of the Nates', 

See ''UnderwrKing''for a discussion of the terms and condltlorts of the purchase of the Notes by the Initial Purchaser. 


CERTAIN PLEDGED ASSETS OF THE ISSUER ARE THE SOLE SOURCE OF PAYMENTS ON THE NOTES, THE NOTES DO NOT 
REPRESENT AN INTEREST IN OR OSLIGATiONS OF. AND ARE NOT INSURED OR GUARANTEED BY, THE HOLDERS OF T>1E NOTES, 
GOLDMAN. SACHS & CO„ GOLDMAN SACHS INTERNATIONAL. THE ADMINISTRATOR, THE SHARE TRUSTEE. THE PROTECTION 
BUYER, THE BASIS SWAP COUNTERPARTY, THE COLLATERAL PUT PROVIDER, THE COLLATERAL DISPOSAL AGENT. THE 
PORTFOLIO SELECTION AGENT OR ANY OF THEIR RESPECTIVE AFFILIATES. THE NOTES HAVE NOT BEEN AND WILL NOT BE 
REGISTERED UNDER THE UNITED STATES SECURITIES ACT OF 1933. AS AMENDED, AND NEITHER OF THE ISSUERS WILL BE 
REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED. THE NOTES ARE BEING OFFERED 
AND SOLD IN THE UNITED STATES ONLY TO PERSONS WHO ARE (1) QUALIFIED INSTITUTIONAL BUYERS IN RELIANCE ON THE 
EXEMPTION FROM THE REGISTRATION REQUIREMENTS PROVIDED BY RULE144A UNDER THE SECURITIES ACT AND 
(2) QUALIFIED PURCHASERS (FOR PURPOSES OF SECTION 3(C)(7) OF THE INVESTMENT COMPANY ACT), AND IN ACCORDANCE 
WITH ANY OTHER APPLICABLE LAW, PROSPECTIVE PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF ANY NOTES MAY 
BE RELYING ON THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS OF SECTION 5 OF THE SECURITIES ACT PROVIDED 
BY RULE 144A. THE NOTES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS IN OFFSHORE 
TRANSACTIONS IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT. THE NOTES ARE NOT TRANSFERABLE EXCEPT IN 
ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER 'TRANSFER RESTRICTIONS'. 


The Notes are offered by the Initial Purchaser or its agent as specified heren, subject to its right to reject any order in whole or in part. It is 
expected that the Global Notes will be ready for deUvery in book-ent^ form only In New York, New York, on or about April 26. 2007, through the 
fect^ties of OTC (or Eurocfear, with respect to Notes issued in Approved Currencies other than Dollars, if any), against payment therefor in 
immediately available funds. The Notes will have the minimum denominations set forth in 'Summary— Notes*. 

Goldman, Sachs & Co. 


Offering Ocular dated April 26, 2007. 


Permanent Subcommittee on Investigations 

Wall Street The Financial Crisis 


Report Footnote #2529 
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THIS OFFERING CiRCUUVR SUPERSEDES IN ALL RESPECTS ALL EARLIER DATED OFFERING 
CIRCULARS. 


GENERAL NOTICE 

The information contained In this Offering Circular has been provided by the Issuers and other 
sources identified herein. No representation or warranty, express or implied, is made by the Initial 
Purchaser, the Protection Buyer or the PortfoHo Selection Agent (except, wHh respect to the Protection 
Buyer only, the information set forth under the heading The Protection Buyer" and except, with respect to 
the Portfolio Selection Agent only, the information set forth under the heading "The Portfolio Seiection 
Agent") as to the accuracy or completeness of such information, and nothing contained in this Offering 
Circular is, or shall be relied upon as, a promise or representation by the Initial Purchaser, the Protection 
Buyer or the Portfolio Selection Agent (except with respect to the Protection Buyer only, the information 
set forth under the heading 'The Protection Buyer and except, with respect to the Portfolio Selection 
Agent oniy, the infonnatlon set forth under the heading The Portfolio Selection Agent"). 

The issuers (and, with respect to the information contained in this Offering Circular under the 
heading "The Protection Buyer, the Protection Buyer and, with respect to the information contained in 
this Offering Circular under the heading The Portfolio Selection Agent", the Portfolio Selection Agent), 
having made all reasonable inquiries, confirm that the Information contained in this Offering Circular is 
true and correct in alt material respects and Is not misleadirrg, that the opinions and intentions expressed 
in this Offering Circular ere honestly held and that there are no other facts the omission of which would 
make any of such information or the expression of any such opinions or intentions misleading. The 
Issuers (and, with respect to the information contained in this Offering Circular under the heading "The 
Protection Buyer, the Protection Buyer and, with respect to the information contained in this Offering 
Circular under the heading 'The Portfolio Selection Agent”, the Portfolio Selection Agent) take 
responsibility accordingly. 

The Initial Collateral Securtty set forth in this Offering Circular in the table under the heading The 
Collateral Securtlies — Initial Collateral Securities" that is a CLO Security is described in the offering 
circular attached hereto, and prospective purchasers of the Notes should refer to such offering circular for 
a description of the terms of such Initial Collateral Security. 

No person has been authorized to give any information or to make any representation other than 
those contained in this Offering Circular, and, if given or made, such information or representation must 
not be relied upon as having been authorized. This Offering Circular does not constitute an offer to sell or 
the solicitation of an offer to buy any securities other than the Notes. 

The delivery of this Offering Circular at any time does not imply that the information herein Is 
correct at any time subsequent to the date of this Offering Circular. 

Each purchaser of the Notes must comply with all applicable laws and regulations In force in each 
jurisdiction in which it purchases, offers or sells such Notes or possesses or distributes this Offering 
Circular and must obtain any consent, approval or permission required for the purchase, offer or sale by it 
of such Notes under the laws and regulations in force in any jurisdictions to which it is subject or in which 
it makes such purchases, offers or sales, and none of the Issuers or the Initial Purchaser specified herein 
shall have any responsibility therefor. Persons into whose possession this Offering Circular comes are 
required by the Issuers and the InKtal Purchaser to inform themselves about and to observe such 
applicable laws and regulations. For a ffirther description of certain restrictions on offenng and sales of 
the Notes, see "Transfer Restrictions" and "Underwriting". This Offering Circular does not constitute an 
offer of, or an invitation to purchase, any of the Notes in any jurisdiction in which such offer or invitation 
woukl be unlav/ful. 

No invitation may be made to the public in the Cayman Islands to subscribe for the Notes. 
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INFORMATION APPLICABLE TO NON-U.S. INVESTORS 
NOTICE TO RESIDENTS OF UNITED KINGDOM 

There are restrictions on the offer and sale of the Notes in the United Kingdom. No action has 
been taken to permit the Notes to be offered to the public in the United Kingdom. This document may only 
be issued or passed on in or into the United Kingdom to any person to whom the document may lawfully 
be issued or passed on by reason of, or of any regulation made under, section 21 of the Financial 
Services and Markets Act 2000 of the United Kngdom. It is the responsibility of all persons under whose 
control or into whose possession this document comes to inform themselves about and to ensure 
observance of all applicable provisions of the Public Offers of Securities Regulations 1995 and the 
Financial Services and Markets Act 2000 In respect of anything done in relation to the Notes in. from or 
otherwise involving the Untied Kingdom. See Underwriting”. 

NOTICE TO RESIDENTS OF GERMANY 

The Notes will not be offered or sold in the Federal Republic of Germany other than iri 
accordance with the German Securities Sales Prospectus Ad of December 13, 1990 of the Federal 
Republic of Germany, as amended (Wertpaplerverkaufs^ospektgesetz), the German Investment Act of 
December 15. 2003 of the Federal Republic of Germany, as amended (Investmentgeselz) and any other 
legal or regulatory requirements applicable In the Federal Republic of Germany governing the issue, offer 
and sale of securities. Upon the request of a German investor, the Issuer will (i) make available to the 
German investors the information required pursuant to § 5 (1) sentence 1 nos. 1 and 2 in connection with 
sentence 2, § 5 (1) sentence 1 no. 4 and § 5 (3) sentence 1 of the Investmentsteuergesetz (the "German 
Investment Tax Act”), (ii) furnish to the German Federal Tax Office (Bundesamt fur Finanzen) upon its 
request within three months proof of the correctness of the information referred to under clause (I) above 
in accordance with § 5 (1) sentence 1 no, 5 of the German Investment Tax Ad and (iii) make the 
publication in the eledronic edition of the Federal Gazette (elektronischer Bundesanzeiger) required 
pursuant to § 5 (1) sentence 1 no. 3 of the German Investment Tax Ad in the German language. All 
prospective German investors are urged to seek independent tax advice. The Initial Purchaser does not 
give tax advice. 

NOTICE TO RESIDENTS OF NETHERLANDS 

The Notes rr>ay not be offered or sold, transferred or delivered, as part of their initial distribution or 
at any time thereafter, diredly or indirectly, to any IndMdual or legal entity in the Netherlands other than 
to Individuals or legal entities who or which trade or invest in securities in the condud of their profession 
or trade, which includes banks, securities Intermediaries, insurance companies, pension funds, other 
inslitutfonal investors and commercial enterprises which, as an ancillary adivity, regularly trade or invest 
in securities. 

NOTICE TO RESIDENTS OF HONG KONG 

The Notes may not be offered or sold by means of any document other than to persons whose 
ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in 
circumstances which do not constHule an offer to the public within the meaning of the Companies 
Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the Notes 
may be issued, whether in Hong Kong or elsewhere, which is direded at. or the contents of which are 
iikeiy to be accessed or read by, the public in Hong Kong (except if permitted to do so under the 
securities taws of Hong Kong) other than with resped to Notes which are or are intended to be disposed 
of only to persons outside Hong Kong or only to "professional investors" within the meaning of the 
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder. 
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NOTICE TO RESIDENTS OF SINGAPORE 

This Offering Circular has not been registered as a prospectus with the Monetary Authority of 
Sirtgapore. Accordingly, this Offering Circular and any other document or material in connection with the 
offer or sale, or invitation or subscription or purchase, of ^e Notes may not be circulated or distributed, 
nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, 
whether directly or indirectly, to persons in Singapore other than under circumstances in which such offer, 
sale or invitation does not constitute an offer or sale, or invitation for subscription or purchase, of the 
Notes to the public in Singapore. 

NOTICE TO RESIDENTS OF JAPAN 

The Notes have not been registered under the Securities and Exchange Law of Japan and are 
not being offered or sold and may not be offered or srM, directly or indirectly, in Japan or to or for the 
account of any resident of Japan, except (1) pursuant to an exemption from the registration requirements 
of the Securities and Exchange Law of Japan and (2) in compliance with any other applicable 
requirements of Japanese law. 

INFORMATION APPLICABLE TO U.S. INVESTORS 

This Offering Circular is confiderttial and is being hjmished by the Issuers in connection with an 
offering exempt from registration under the Securities Act, solely for the purpose of enabling a 
prospective investor to consider the purchase of the Notes described herein. Except as otherwise 
authorized under the following paragraph, any reproduction or distribution of this Offering Circular, in 
whole or in part, and any disclosure of its contents or use of any information herein for any purpose other 
than considering an investment in the Notes is prohibited. Each offeree of the Notes, by accepting 
delivery of this Offering Circular, agrees to the foregoing. 

EACH PROSPECTIVE INVESTOR (AND EACH EMPLOYEE. REPRESENTATIVE, OR OTHER 
AGENT OF SUCH PROSPECTIVE INVESTOR) MAY DISCLOSE TO ANY AND ALL PERSONS. 
WITHOUT LIMITATIONS OF ANY KIND, THE TAX TREATMENT AND TAX STRUCTURE OF THE 
TRANSACTION AND ALL MATERIALS OF ANY KIND (INCLUDING OPINIONS OR OTHER TAX 
ANALYSES) THAT ARE PROVIDED TO THE PROSPECTIVE INVESTOR RELATING TO SUCH TAX 
TREATMENT AND TAX STRUCTURE, HOWEVER, ANY SUCH INFORMATION RELATING TO THE 
TAX TREATMENT OR TAX STRUCTURE IS REQUIRED TO BE KEPT CONFIDENTIAL TO THE 
EXTENT REASONABLY NECESSARY TO COMPLY WITH APPLICABLE FEDERAL OR STATE 
SECURITIES LAWS. FOR PURPOSES OF THIS PARAGRAPH, THE TERMS ’TAX TREATMENT’, 
"TAX STRUCTURE". AND "TAX ANALYSES" HAVE THE MEANING GIVEN TO SUCH TERMS 
UNDER UNITED STATES TREASURY REGULATION SECTION 1.SD114{c) AND APPLICABLE 
STATE OR LOCAL LAW. 

THE NOTES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED BY ANY UNITED 
STATES FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN 
APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421-B OF 
THE NEW HAMPSHIRE REVISED STATUTES (THE "RSA") WITH THE STATE OF 
NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS EFFECTIVELY 


iv 
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REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE 
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE 
THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT 
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION 
OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS 
THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE 
MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL 
TO, ANY PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, 
OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, CUSTOMER, OR 
CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF 
THIS PARAGRAPH. 


AVAILABLE INFORM,A-nON 

To permit compliance with the Securities Ad in connection with the sate of the Notes in reliance 
on Rule 144A, the Issuer will be required under the Indenture and the issuing and Paying Agency 
Agreement to furnish upon request to a Holder or beneficial owner who Is a Qualified Institutional Buyer of 
a Note sold in reliance on Rule 144A or a prospective investor who is a Qualified Institutional Buyer 
designated by such Holder or beneficial owner the information required to be delivered under 
Rule 144A(d)(4) under the Securities Act If at the time of the request the Issuer is neither a reporting 
company under Section 13 or Section 15(d) of the United States Securities Exchange Act of 1934, as 
amended, nor exempt from reporting pursuant to Rule 12g-3-2(b) under the Exchange Act. 

In accordance with the Indenture and the Issuing and Paying Agency Agreement, the Trustee and 
the Issuing and Paying Agent, as applicable, also will make available for inspection by Holders of the 
Notes certain reports or communications received ^mthe Issuers. 


Prior to making an investment dedston, prospective investors should ensure that they have 
sufficient knowledge, experience and access to professional advisors to make their own legal, tax, 
accounting and financial evaluation of the merits and risks of investment in the Notes and should carefully 
consider the nature of the Notes, the matters set forth elsewhere in this Offering Circular and the extent of 
their exposure to the risks described in "Risk Factors". 
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TRANSACTION OVERVIEW 

This overview is not complete and is qualified h its enGrety by reference to (i) the detailed informabon 
appearing elsev^ere in this Offering Circifl^. (ii) the terms and conditions of the Notes and (iiif the 
provisions of the documents referred to in this Offering Ckoular. 



© 


ABACUS 
2007-ACr Ltd. 


ABACUS 
2007-AC1. Inc. 


Procffeds ot Ihe Notat 


Applicable Index plus the 
Applicable Spread of 
each Series of Notes 


at least Die Currency Adjusted 
Apgregale Outstartdmg 
Airminl of the Notes, es 
expressed in each AppiweO 
Currency, as of Ihe Cloatng 
Date 



© 

© 


© 


© 


© 


CaDsterel (other than 
Put Excluded 
Colleleral} (H liquidated 
under certain 
circumsianas) 

On or prior to the Closing Dale, the InitlBl Reference Portfolio will be selected by the Portfoio Selection Agent. 

On ths Closing Dale, the IJotas v.ta be Issaed In the Original Prihdpal Amount set forth h the ■Summary-Notes*. From fime to time 
following the Closing Dale, adddonal Notes of any Class nay be Issued. 

Ths Issuer will use the net proceeds of the offering of the Motes, together with part or all bf lha Upfront Paynani. to purchsse the 
Initial Coltoteral Seeufflles and Eligible Invenrranls selected by the Protediori Buyer; provided that, tor each Approved Currency, the 
aggregate principal amount of Coltateral Securttles and Eligibte Investments denominated in such Approved Curreney and 
purcheeed with the proceeds of the offering will equal or exceed toe Cunertey Adjusted Aggregate OuBtanding Amount of Notes 
denominated In such Approved Curreney on the Closing Dote. 

On the Cbting Oste, the Issuer end Goldman Sachs CepfttI Markets. L.P., os the PtoleelloD Buyer, vrill enter into the Credit Default 
Swap whereby the Issuer (a) salts asdri protseiion to the Proteebon Buyer with respect to a Reference Portfolio of RMBS ind (b) 
reosivee from the Protection Buyer (T) an Upfront Payment on the Clostog Date end (II) * Fixed Peyment on the Clealng Date and 
each Payment Date. Following the oeeurrenca of a Credit Event end the sstisraaton of the Condtllons to SeRlement. the Issuer will 
pay to the Proteetjon Buyer an emount equal to any Cash Settterrtent Amounl For a desehpSon of all peymenB to be made under 
the Credit Oefeun Swap, eee 'The Credit Oofautt Swap— PsynwnB*. 

On the Cleslr>g Oete, the Bauer end Goldman Sachs Capital MarkeB. I.P., as toe Baals Swap Counlerperty. wifi enter into toe Basis 
Swop whereby the Issuer (e) pays to the Basis Swap Counterpatty any ColBterel Interest Amount and (b> reoehres eh errsunt from 
(he Basis Swap Counterparty equal to the sum of the products for each Approved Currency in which Outstanding Notes are 
denomiiMted of; (I) the Applicable Index fer the Applicable Petted; fe) toe average deny Currency Adjusted Aggregated Outstanding 
Amount of such Notes during the precedlirg Basis Swap Calculetien Period; end (ill) the actual number of days In the preceding 
Basie SwapCalcubtion Period In which e payment B made drvMed by 760. 

On the Closing Date, the Issuer and Goldman Sachs International, ea toe ColBlerat Put Provider, will enter Into the Collateral Put 
Agreement whereby the Issuer will have the tight to put Codeterel (other than Pul Excluded CollBlerel) to the Colbleral Put Provider 
In return for a payment of 100% of toe principal emount of such CoHatotal If the Collelerat cannot be liquidated for an amount equal 
to at least 100% of par in connection vHto (i) the payment by the Issuer to the applicable Noteholders of any Currency Adjusted 
Notional Principal Adjustment Amount, (if) en Optiorwl Redemption In Vttoole or a ParlBI Optional Redemption and/or (ill) a Staled 
Maturity. 
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SUMMARY 

The following summary is qualified in its entirety by the detailed information appearing elsewhere 
in this Offering Circular. For a discussion of certain Actors to be considered in connection with an 
investment in the Notes, see "Risk Factors". 

Capitalized terms used herein but not defined shall have the meanings set forth under "Glossary 
of Defined Terms". 

The Issuers ABACUS 2007-AC1. Ltd. (the "Issuer"), a company incorporated 

under the laws of tfre Cayman Islands for the sole purpose of 
issuing the Notes, acquiring the Collateral, entering into the 
Credit Default Swap, the Basis Swap, the Collateral Put 
Agreement and the Portfolio Selection Agreement and engaging 
in certain related transactions. 

The Issuer will not have any material assets other than (i) the 
Collateral, (ii) its rights under the Credit DefauH Swap, the Basis 
Swap, the Collateral Put Agreement and the Portfolio Selection 
Agreement and (iii) certain other assets. 

ABACUS 2007'AC1. Inc. (the "Co-Issuer" and, together with the 
Issuer, the "issuers'^, a company incorporated under the laws of 
the State of Delaware for the sole purpose of co-issuing the Co- 
Issued Notes. 

The Co-lssuerwiil not have any assets (other than $10 of equity 
capita!) and wilt not pledge any assets to secure the Notes. The 
Co-lssuerwiil have no claim against the issuer in respect of the 
Issuer Assets. 

The authorized share capital of the Issuer consists of 300 
ordinary shares, par value $1.00 per share (the "Issuer 
Ordinary Shares"). 300 of which will be issued on or prior to the 
Closing Date. The issuer Ordinary Shares that have been 
issued will be held by Maples Finance Limited, a licensed trust 
company incorporated in the Cayman Islands and any successor 
thereto (the "Administrator''), as the trustee pursuant to the 
terms of a charitable trust (the "Share Trustee"). The common 
stock of the Co-Issuer will be held by the Issuer. 

The Portfolio Selection Agent The Initial Reference Portfolio will be selected by ACA 

Management. L.L.C. ("ACA Management" and in such capacity, 
the "Portfolio Selection Agent") pursuant to the terms of the 
Portfolio Selection Agreement, dated as of the Closing Date (the 
"Portfolio Selection Agreement"), between the Issuer and the 
Portfolio Selection Agent. The Portfolio Selection Agent will not 
provtde ar»y other services to the Issuer or act as the "collateral 
managei"* for the Collateral. The Portfolio Selection Agent will 
not have any fiduciary duties or other duties to the Issuer or to 
the holders of the Notes and will not have any ability to direct the 
Trustee to dispose of any items of Collateral. See "The Portfolio 
Selection Agent" and "The Portfolio Selection Agreement". 


2 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918041 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00753 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




750 


Footnote Exhibits - Page 4821 


Notes 


Class Deslonatlon 

SS 

A-1 

A-2 

B 

C 

D 

FL 

Ortglnal Principal Amount 
las expressed In Dollars)' 

» 

$50,000,000 

$143,0004X10 

$0 

$0 

$0 

$0 

inRIat Class Notional 
Amount (as expressed In 
D^lsrs) 

11,100.000.000 

$200,000,000 

12804100.000 

$80,000,000 

$100,000,000 

$00,000,000 

$200,000,000 

Class Series 

Series 1 

Series t 

Sobs 1 

Series 1 

Series 1 

Serbs 1 

Serbs 1 


March 1. 2038 


3.S 

4.0 

43 


4.4 

4.6 

5.1 

Minimum Denomination ' 
finteorcl Muitiotes); 








Rule 144A 

$250,000, ($1) 

Regs 

$100,000, ($1), €100,000. (€1):C10O.ODO, (El); ¥10.000,000. (VI): A$100.000, (A$1); C$100.000. (C$1}; NZS100.000, (NZ$1> 

AppHcabie Investment 
Company Act of 1S40 
Exemption 

3(cK7) 




IHHHHH 






hhhhh 

BHK22iBH 

AAA 


HHIHHiH 

HHIHHHI 

hhhhhh] 

ESSISHBBBHi 


MKSHH 


MHHBHi 

HHHHHi 

HHHHBHI 

IHHHHHj 

Q2S&332SHIHBIHi 




Issue Price 

The Notes veil be offered for sale from time to time in ttegoltated trsneactams. or othorwise. at venous prbes to be determined at the time of 
such sab 

Series interest Rate for 
Series Issued on Closing 
Date' 


LIBOR « 0 85% 

LIBOR«1.10% 





Fixed or Floating Rate 

Fbelrig 

Flooltng 

Floating 

Fleaiing 

Floating 

Fbat'ng 

Floaling 

interest Accrual Period 

Each period from and IrwUdeig the preceding Payment Date (or. Ihe Closing Dale, wllh rospad to Ihe rm PaymenI Dale) to but evduding the 
current PayrranI Date (or, in Ihe case of the PaymenI Date preceding Ihs Staled Maturity, to but excluding Ihe Stated Maturity) 

Payment Date 

On the 2B* catortdar day of each month (or if such day s not a Busmesa Day. iha itexl suoceeding Business Day) and ai Stated Maturity 

GSSZESSIEEOUHII 




Frequency of Payments 

Monthly 



Monthly 

IBCSjnTQBii 

[|||||||||Pffl2||||B 

■K]SSQ3Hli 

Day Count 

AclueVSdO 

AduelOeO 

ActuaV360 

AciusIGbO 

AdualGeO 

AclualGSC 

AcUisvGSC 

Co-issued Notes or 

Issuer Notes 

Co-Issued Nates 

C^-lssuad Notes 

(ssuarNctea 

leauerNotea 





lili_|iiii^ 







Olobsl 

Yes 

Yes 

Yea 

Yes 

Yes 

Yes 

Yes 


002S6UAA2 

fi0256LIAB0 

002S8YAA4 

00256YAB2 

0O258YAC0 

00256YAD8 

00258YAE6 



GOOtOslABS 

OOOIOAAAB 

G0010AA54 

eooiOAAc:2 

GX10AAO0 

G0010AAEB ' 

ISIN Reg S 

USG0010JAA72 

USGOOtOJABSS 

LIS(30010AAAfi3 

U800010Ai^47 

USOCC10AAC20 

USG0010AAD03 

USOOOtOAAE85 

Common Cods 

02962M07 

029e305fi9 

020630780 

020830841 

028631026 

026631174 

028831S82 



(■mHBHHI 

iHmiiiiiiH 

HHIBIIIlHi 

iimiBHHHi 

■■IHHHBi 


Rule mA 

OTC 

OTC 

OTC 

OTC 

07C 

DTC 

OTC 

Reg S 

Sumelear/ 

Clearsiretm 

Euroclear/ 

ClMrbream 

Euioclearf 

Cbandreem 

Euix.rt«r/ 

Euroeleer; 
Clearer aam 

Eutocbarf 

Cleerstresm 

Euroclear/ 

Cteeratream 

Ceitlftcsted 

N/A 

N/A 

NfA 

NfA 

NIA 

N/A 

N/A 


Pursuant Is tha Indenlurs (In the case of th« Co-Issued Notes) and the hunting and Paying Agency Agreement (In trie case ot Ihe Issuer Noles}, 
the Notes o( any Class may tie msued from lime to lime roltowing the Closing Date. See 'Description cd me Noles— The Indenture— AddlUccel 
lesuence’ and 'Oascriptlon ol Ihe Notee— The leeuing and Paying Agency Agreement— Addiibnal Issuance.’ 


Under a hypothelical scenarb In whKh (1] each Reference Obigstlon will matte a repayment of prlnclpa) In full on a single dale oonespcndlng to 
Ihe protected weighted everage life of such Reteience Obligation deteimined on the Ooslsof e 30OGC day count convention, whether or not such 
date feAa on a Sirsinese Day or a Peymant Date. (11) principal pavnanis on Ihe Notes w<D occur on PaymenI Deles In eccordance wllh the 
eppCcable cut-off dates, ^'>) the Notes wit be napetd in eccordenco wth the Piiorily of PeyrTwnis etid (N) no Credit Events Will have occurred with 
respect to the Refemnee Portfblb. The assumptians eel forth above are not piedictrva or a lorecosl, nor do they neoessartfy reflect htstorical 
performerKB and defeuRe, 

Tha Seites tnlervsl Rate wllh respect tc any Serbs of a Ctosa wID be deterNned el Ihe time o> Isauanoe of sucti Sense, and will equal the 
Appiceble Index for such Series plus or minus the Apprcabfe Spread lo sudi Applicebte Index. The Seitee Interest Rale with respect to dlferenl 
Series of a Claas may vary. The Notee of any CNss may be issued in mote than one Serbs due to diflerencas In one or more of the dole of 
Bsuanoe, Iho Seites Inler^ Rste, the Approved Cunency b wdrich such Notes are denominaled, Ihe Staled Maturityi the Hon-CafI Period and 
the date from which Interest wiO accrue. See ‘AddNbnal Issuance’ herein. 
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The issuer Notes The issuer Notes wiii be issued in accordance with one or more 

deeds of covenant (each, a “Deed of Covenant") and will be 
subject to the Issuing and Paying Agency Agreement, dated as 
of the Ciosmg Date mciuding the tenns and conditions of such 
Notes contained therein (the “Issuing and Paying Agency 
Agreement"), between the Issuer and LaSalle Bank National 
Association, as issuing and Paying Agent (in such capacity, the 
"Issuing and Paying Agent"). See "Description of Notes — The 
Issuing and Paying Agency Agreement". 

Status and Subordination The Co-Issued Notes will be limited recourse obligations of the 

Issuers and the issuer Notes will be lim'rted recourse obligations 
of the Issuer. On (D each Payment Date and (ii) any other 
Business Day on which Currency Adjusted Notional Principal 
Adjustment Amount are paid by the Issuer to the Noteholders, 
the Class SS Notes will be senior in right of payment to the Class 
A-1 Notes, the Class A-1 Notes will be senior in right of payment 
to the Class A-2 Notes, the Class A-2 Notes will be senior in right 
of payment to the Class B Notes, the Class B Notes will be 
senior in right of payment to the Class C Notes, the Class C 
Notes will be senior in right of payment to the Class 0 Notes and 
the Class D Notes wi be senior in right of payment to the Class 
FL Notes. 

Use of Proceeds The aggregate net proceeds of the offering of the Notes are 

expected to equal approximately $192,000,000 (including the 
USD Equivalent of the Notes denominated in Approved 
Currencies other than Dollars). The issuer will use such net 
proceeds, together with part or all of the Upfront Payment, to 
purchase Collateral Securities and Eligible investments that will 
have an aggregate principal amount of at least $192,000,000 
(including the USD Equivalent of the Collateral Securities 
denominated in Approved Currencies other than Dollars); 
provided that, for each Approved Currency, the aggregate 
principal amount of Collateral Securities and Eligible investments 
denominated in such Approved Currency and purchased with the 
proceeds of the offering will equal or exceed the Currency 
Adjusted Aggregate Outstending Amount of Notes denominated 
in such Approved Currency on the Closing Date. 

Distributions of Interest 


Proceeds Interest Proceeds will be distributable monthly to Holders of the 

Notes in accordance with the Priority of Payments. See 
"Description of the Notes — Priority of Payments". 

Non-Call Period With respect to each Series of Notes issued on the Closing Date, 


the period from the Closing Dete to and including the Business 
Day immediately preceding the April 2009 Payment Date and, 
with respect to any Series of Notes issued after the Closing 
Date, the^ period designated for such Series at the time of 
issuance in the related offering circuiar supplement (the "Non- 
Call Period"). 

So long as the Non-Call Period for each Series of Notes 
Outstanding has expired, the Notes wiii be redeemed in full at 
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the option of the Protection Buyer if the Protection Buyer elects 
to terminate the Credit Default Swap prior to the Scheduled 
Termnation Date and certain conditions are satisfied. See 
'Description of the Notes— Optional Redemption in Whole and 
Partial Optional Redemption”. "Description of the Notes— Priority 
of Payments — Principal Proceeds — Stated Maturity, Optional 
Redemptton Date and Mandatory Redemption Date* and "The 
Credit Default Swap — Credit Defa.utt Swap Early Termination- 
Credit Defeult Swap Termination Events". 

After the apfHicable Non>Call Period, one or more Series of 
Notes may be redeemed in full if the Protection Buyer, in its sole 
discretion, elects to redeem such Series prior to its Stated 
Maturity and certain conditions are satisfied. In addition, if the 
Protection Buyer and/or one or more Affiliates thereof acquires 
any Notes prior to the end of the related Series' applicable Non- 
Call Period (such Notes, “Protection Buyer Notes"}, such Notes 
may be redeemed notwithstanding that any such redemption 
may occur during the applicable Non-Cali Period. See 
'Description of the Notes— Optional Redemption in W/hoie and 
Partial Optional Redemption", "Description of the Notes— Priority 
of Payments — Principal Proceeds — Other Payment Dates" and 
"The Credit Default Swap — Payments— Payment on a Partial 
Optional Redemption Date". 

Principal Payments 

on the Notes The following table sets forth the general drcumstances and 

dates upon which Holders of the Notes will receive principal 
payments on their Notes prior to the Slated Maturity: 


Event 

Date of Payment 

Amounts Payable in 
accordance with the 
Priority of Payments 

Psymeni ol Currency 
A0|u8tcil Notional 
Principal Adjustment 
Amounts 

'bie Payment Data 
immediately following 

Bie Due Period In whicfi 
such emourrtswere 
determined by the 
Credit Default Swap 
Calcuiailon Agent 

Notior^l Principal 
Adjustment Amounts 

Optional Redemption in 
N^le due to an 
optional teimlnallon o( 
trie Credit Oetaul Swap 
by the Protection Buyer 

Any Payment Dale alier 
the expiration of the 
NoivCall Period for 
each Series of Notes 
Outstandirtg 

Currency Adjusted 
Aggregate Ouldending 
Amount plus, if the 
consent ol each Holder 
of Notes of a 

Reversible LoesSeiiee 
has not been obtained, 
with respect to each 
such Reversible Loss 
Series, the Optional 
Redemption 
Reimbursement 

Amount 
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Event 

Date of Payment 

Amounts Payable in 
accordance with the 
Priority of Payments 

Partiai Optional 
Redemptei) due to toe 
electon bythe 

Protection Buyer to 
redeem one or more 
Series of Notes to toU 

Any Payment Date after 
toe aptRiceble Non-Call 
Period 

Currency Adjusted 
Aggregate Outstanding 
Amount of eacto Series 
of Notes being 
redeemed plus, if any 
such Series Is a 
Reversible Loss Series 
and toe consent of 
each Holder of such 
Reversible Loss Series 
has not been obtained, 
the Optionai 

Redemption 

Reimbursement 

Amount for any such 
Reversible Loss Series 

Partist Optional 
fiedMnpi»n due to OVb 
electicm by the 

Protection Buyer to 
redeem Protection 

Buyer Notes 

Any Payment Data 

Currency Adjusted 
Aggregate Outstanding 
Amount of the 

Protectton Buyer Notes 
being redeemed 

Mandetory Redemption 
(other than a Mandatory 
Redemption caused by 
a (I) terndnation of toe 
Cre^ Oetoull Swap 
pursuant to which the 
Protection Buyer is the 
defaultino party, 

(11) termination of the 
CoRalent Put 

Agreement pursuant to 
whicti toe Collateral Pul 
Provider Is the 
dafauRing party or (lii) 
termination of the ^sls 
Swap pursuant to which 
toe Basis Swap 
Counterparty Is toe 
detouiting party, tor 
which there would be 
insufRciant liquidation 
proceeds to pay 
(a) Rems (i) through ^i) 
of toe Pifortly of 

Payments and (b) with 
respect to eatfi of to* 
Class SS Notts, tos 

Class A Notes, the 

Class B Notes and the 
Class C Notes, the 
Currency Adjusted 
Aggregate Oulelsnrhng 
Amount of each Series 
of Notes of such Claes 
and accrued interest 
thereon (if any)) 

Any Business Day 

Principal Proceeds 

Mandatory Redemption 
(other than as described 
above) 

Any Business Day 

Priricipal Proceeds 
and/or delivery of 
Collateral Securities 
subject to Special 
Termination 

Liquidation Procedure 


See "Description of the Notes — Prindpaf, "Description of the 
Notes — Optional Redemption in Whole and Partial Optional 
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RedempOon*. "Description of the Notes — Mandatory 
Redemption", "Description of the Notes — Priority of Payments' 
and "Descrirrtion of the Notes — The Indenture — Events of 
Default". 

Decrease in the Class Notional 
Amount of each Class of 

Notes The Class Notional Amount of each Class of Notes will be 

decreased by an amount (as expressed in Dollars) equal to; 

(i) on the fifth Business Day following the calculation of any 
Loss Amount, if greater than zero, the lesser of (a)(i) the 
aggregate Loss Amount determined on the related 
Credit Default Swap Calculation Date less (ii) the Class 
Notional Amount of all Classes of Notes that ere 
subordinated to such Class immediately prior to such 
deterTTiination and (b) the Class Notional Amount of 
such Class immediately prior to such determination 
(such amount, the "Unsealed Credit Event Adjustment 
Amount"); and 

(ii) on the Payment Date immediately following the Due 
Period in which such Reference Obligation Amortization 
Amount is determined by the Credit Default Swap 
Calculation Agent on one or more Reference 
Obligation(s), if greater than zero, the lesser of (x) (A) 
the aggregate Notional Principal Amount allocable on 
such date less (B) the Class Notional Amount of all 
Classes of Notes that are senior to such Class 
immediately prior to such determination, and (y) the 
Class Notional Amount of such Class immediately prior 
to such determination (such amount, the "Unsealed 
Notional Principal Adjustment Amount"). 

On any date of determination, increases and decreases to the 
Class Notional Amount of any Class of Notes will be determined 
by giving effect, in the following onjer, to the (I) aggregate Loss 
Amount (if any), (ii) aggregate Reference Obligation 
Reimbursement Amount (if any), and (ill) aggregate Notional 
Principaf Amount (if any). 

See "Descripfion of Notes— Principal". 


On the Payment Date immediately following the Due Period 
during which a Reference Obligation Reimbursement Amount is 
determined by the Credit Default Swap Calculation Agent with 
respect to one or more Reference Obiigation(5), and so long as 
such Reference Obiigalion(5) remains in the Reference Portfolio 
at the time of such Reference Obligation Reimbursement, the 
Class Notional Amount of each Class of Notes will be increased 
by an amount (as expressed in Dollars) equal to, if greater than 
zero, the lesser of (i) such Reference Obligation Reimbursement 
Amount less the sum of the ICE Class Notionat Amount 
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Notional Amount of each 
Class of Notes 
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Differentiais for the Classes of Notes that are senior to such 
Class immediatefy pilor to such determination, and (il) the ICE 
Class NoUonal Amount Differential of such Class immediately 
prior to such determination (such amount, the "Unsealed 
Reinstatement Adjustment Amount") (if any). 

On any date of determination, increases and decreases to the 
Class Notional Amount of any Class of Notes will be determined 
by giving effect, in the following order, to the (f) aggregate Loss 
Amount (if an^, QX) aggregate Reference Obligation 
Reimbursement Amount (if any) and (iiO aggregate Notional 
Principal Amount (if any). 

See "Description of Notes — Principal". 


The Aggregate USD Equivalent Outstanding Amount of each 

Class of Notes will be decreased by an amount (as expressed in 

Dollars) equal to: 

(i) on the fifth Business Day following the calculation of any 
Loss Amount, without paying any principal on such Class 
of Notes, the product of (a) the related Unsealed Credit 
Event Adjustment Arrwunt and (b) the related Note 
Scaling Factor (such amount determined under this 
subdause (0. the "Credit Event Adjustment Amount’); 

(<0 on the Payment Date immediately following the Due 
Period in which a Reference OWIgation Amortization 
Amount is deten^ined by the Credit Default Swap 
Calculation Agent on one or more Reference 
Ol>ligation(5), a payment of principal representing the 
product of (a) the related Unsealed Notional Principal 
Adjustment Amount and (b) the related Note Scaling 
Factor (such amount determined under this subclause 

(ii). the "Notional Principal Adjustment Amount"); 

(iii) on any Stated Maturity related to a Series of such Class, 
after giving effect to clauses (f) and (il) above, the 
Aggregate USD Equivalent Outstanding Amount of each 
such Series maturing on such date; and 

(iv) on a Partial Optional Redemption Date, after giving effect 
to clauses (i) through (iii) above, with respect to a Class 
of Notes for which (A) one or more Series of such Class 
is redeemed in full on such date or (B) Protection Buyer 
Notes are redeemed, in each case in connection with a 
Partial Optional Redemption, a payment of principal 
representing the Aggregate USD Equivalent Outstanding 
Amount of the Notes of such Class redeemed in 
connection with such Partial Optional Redemption. 
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For the avoidance of doubt, with respect to a Class wKh more 
than one Series Outstanding at such time of determination, any 
pm rata allocations made on such date pursuant to subdauses 
0) through CM above will be based on the Aggregate USD 
Equivalent Outstanding Amount of each appiicabie Series of 
such Class, as expressed in Dollars. 

On any date of determination, increases and decreases to the 
Aggregate USD Equivalent Outstanding Amount of any Class of 
Notes will be determined by giving effect, in the following order, 
to (>} the aggregate related Unsealed Credit Event Adjustment 
Amount (if any). OD fhe aggregate related Unsealed 
Reinstatement Adjustment Amount (if any) and (ill) the aggregate 
related Unsealed Notional Principal Adjustment Amount (if any). 

See “Description of Notes — Principal". 

Increase In the Aggregate 
USD Equivalent Outstanding 
Amount of each Class 

of Notes The Aggregate USD Equivalent Outstanding Amount of each 

Class of Notes will be increased by an amount (as expressed in 
Dollars) equal to: 

(i) on the Payment Date immediately following the Due 
Period during which a Reference Obligation 
Reimbursement Amount is determined by the Credit 
Default Swap Calculation Agent (with the related 
Cunency Adjusted Reinstatement Adjustment Amount 
(other than with respect to that portion of Reference 
Obligation Repayment Amount which wilt be applied to 
make principal payments on the Notes on such Payment 
Date) to be invested in Collateral Securities, or pending 
such investment, in Eligible Investments, as described 
under "—The Collateral Securities"), the product of (a) 
the related Unsealed Reinstatement Adjustment Arrxjunt 
and (b) the related Note Scaling Factor with respect to 
such Class of Notes (such amount, the "Reinstatement 
Adjustment Amount"): prov/tfetf that the Aggregate 
USD Equivalent Outstanding Amount of each Class of 
Notes may only be increased by an amount less than or 
equal to the ICE Aggregate USD Equivalent Outstanding 
Amount Differential of such Class: and 

(n) on any day on which additional Notes of such Class are 
issued, the principal amount of such additional issuance 
(or the USD Equivalent of such principal amount if issued 
In an Approved Cumency other than Dollars). 

For the avoidance of doubt, with respect to a Class with more 
than one Series Outstanding at such lime of determination, any 
pro rata allocations made on such date pursuant to subclause (f) 
above wHi be based on the Aggregate USD Equivalent 
Outstanding Amount of each Series of such Class, as expressed 
in Dollars. 
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See "Descflr^on of Notes — Principal". 

Decrease in the Currency Adjusted 

Aggregate Outstanding Amount 

of each Series of Notes The Currency Adjusted Aggregate Outstanding Amount of any 

Series of Notes wiii be decreased, with respect to (A) any event 
described under clauses (i) and (iO of "—Decrease In the 
Aggregate USD Equivalent Outstanding Amount of each Class 
of Notes", by an amount equal to the quotient of (a) such Notes' 
aliocation of any related Credit Event Adjustment Amount or 
Notional Princ^al Adjustment Amount, as applicable, divided by 
(b) the ApFriicable Series Foreign Exchange Rate (such quotient, 
the "Currency Adjusted Credit Event Adjustment Amount" or 
the "Currency Adjusted Notional Principal Adjustment 
Amount", as applicable), (B) on the Stated Maturity with respect 
to a Series of Notes, the Currency Adjusted Aggregate 
Outstanding Amount of such Notes maturing on such date, after 
giving effect to any reductions pursuant to subclause (A) above 
and (C) a Partial Optional Redemption of such Notes, by the 
Currency Adjusted Aggregate Outstanding Amount of such 
Notes, after giving effect to any reductions pursuant to 
subclauses (A) end (B) above. 

Increase in the Currency Adjusted 

Aggregate Outstanding Amount 

of each Series of Notes The Currency Adjusted Aggregate Outstanding Amount of any 

Series of Notes will be increased, with respect to any event 
described under clause (I) of —Increase in the Aggregate USD 
Equivalent Outstanding Amount of each Class of Notes", by an 
amount equal to the quotient of (a) such Notes' aliocation of any 
related Reinstatement Adjustment Amount divided by (b) the 
Applicatrie Series Foreign Exchange Rate (such quotient, the 
"Currency Adjusted Reinstatement Adjustment Amount"). 

Cancellation of Notes A Class of Notes will be deemed to be cancelled and no longer 

Outstanding on the date that the ICE Class Notional Amount of 
such Class has been reduced io zero. 

The Credit Default Swap 

Credit Default Swap On or prior to the Closing Date, the Issuer will enter into a credit 

default swap transaction (the "Credit Default Swap") with 
Goldman Sachs Capital Maricets, L.P. (in such capacity, the 
"Protection BuyeO pursuant to which the issuer will sell credit 
protection to the Protection Buyer with respect to a portfolio of 
Reference Obligations consisting of RMBS. 

Documentation The Credit Default Swap will be documented by a confirmation 

that will be governed by, form part of and be subject to a 1992 
Master Agreement (Mullicurrency'Cross Border) (the "ISDA 
Master Agreemenn published by the International Swaps and 
Derivatives Association, inc. ("ISDA''), and Schedule thereto. 
The definitions and provisions of the tSDA Credit Derivatives 
Definitions will be incorporated into the Credit Default Swap by 
reference (as supplemented by the May 2003 Supplement to 
such definitions published by ISDA), subject to certain 
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amerKlments as set out in the Credit Default Swap. The Credit 
Default Swap wiS be governed by New York law. 

Reference Portfolio On the Cio^O Date, it is expected that the Credit Default Swap 

wilt reference 90 Reference Obligations (collectively, the 
"Reference Portfolio"). See Schedule A. 

The Protection Buyer is not required to have any credit exposure 
to any Reference Entity or any Reference Obligation. 


The Reference Portfolio is static and no replacement Reference 
Obligations may be included in the Reference Portfolio. 
Following the redemption or arTX>rtjzation in full of a Reference 
Obligation, the Reference Obligation that has been redeemed or 
amortized In full, will be removed from the Reference Portfolio. 
Subject to the forgoing, if the Reference Obligation Notional 
Amount of a Reference Obligation that suffered one or more 
Credit Events is reduced to zero at any time on or prior to the 
Scheduled Termination Date and remains at zero for a period of 
one calendar year, such Reference Obligation shall be removed 
from the Reference Portfolio as of the last day of such one 
calendar year period; provfoedthat, if such Reference Obligation 
that suffered one or more Credit Events experiences a 
Reference Obligation Reimbursement for which the Reference 
Obligation Repayment Amount equals the ICE Reference 
Obligation Notional Amount Differential of such Reference 
Obligation immediately prior to such determination, the 
Reference. Obligation shall be removed from the Reference 
Portfolio immediately following the determination of such 
Reference Obligation Repayment Amount by the Credit Default 
Swap Calculation Agent. 

Credit Events The following Credit Events (each a "Credit Event") shall apply 

with respect to each Reference OWigalion; 

(i) FaHure to Pay Wncipal; or 

(li) Writedown. 

See The Credit Default Swap— Credit Events". 


Conditions to Settlement The "Conditions to Settlement" will be satisfied upon delivery 

to the Issuer and the Trustee of a Credit Event Notice and a 
Notice of Publicly Available Information. 

Notifying Party The Protection Buyer. 

Credit Default Swap 

Calculation Agent.... Goldman Sachs CapKai Markets. L.P. will be the calculation 

agent (in this capacity the "CredH Default Swap Calculation 
Agenn under the Credit Default Swap. 

Settlement Method Cash. 
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Loss Amount On the Business Day on which the Protection Buyer satisfied the 

Conditions to Settlement On each case, a "Credit Default Swap 
Calculation Date"), the Credit Default Swap Calculation Agent 
will detemtine the loss amount <a "Loss Amount”) with respect 
to the related Credit Event as follows; 

0) with respect to a Writedown, the Loss Amount will be an 
amount equal to the related Writedown Amount; and 

(ii) with respect to a Failure to Pay Principal, the Loss 
Amount will be an amount equal to the related Principal 
Shorten Miount. 

Cash Settlement Amount On the fifth Business Day following a Credit Default Swap 

Calculation C^te (a "Credit Default Swap Settlement Date”), 
subject to the provision described in the following paragraph, the 
Issuer will pay to the Protection Buyer an amount (a "Cash 
Settlemertt Amount”) equal to the aggregate of any Currency 
Adjusted Credit Event Adjustment Amounts determined on such 
day payable in the currencies of such Currency Adjusted Credit 
Event Adjustment Amounts. 

Pursuant to the terms of the Credit Default Swap, if the 
liquidation proceeds of Eligible Investments and Collateral 
Securities would have been sufficient to pay a Cash Settlement 
Amount had such Collateral (other than Put Excluded Collateral) 
been liquidated at least at 100% of par (instead of below 100% 
of par), the Issuer will be deemed to have paid such Cash 
Settlement Amount in full upon the Protecfion Buyer's receipt of 
the actual related tiqukialion proceeds, 

See The Credit Default Swap— Payments". 


If. after the occurrence of a Credit Event, a Reference Obligation 
Reimbursement occurs with respect to the related Reference 
Obligation, and so long as such Reference Obligation remains in 
the Reference Portfolio at the time of such Reference Obligation 
Reimbursement, the Protection Buyer will pay to the Issuer, on 
the Payment Date immediately following the Due Period during 
which the related Reference Obligation Reimbursement Amount 
Is determined by the Credit Default Swap Calculation Agent, an 
amount equal to the aggregate of: 

(i) the Currency Adjusted Reinstatement Adjustment 
Amounts payable on such date; and 

(if) the ICE Currency Adjusted Interest Reimbursement 
Amounts payable on such date. 

Credit Default Swap 

Early Termination The Credit Default Swap may be terminated by the issuer or by 

the Protection Buyer ("Credit Default Swap Early 
Termination") at the option of the non-defaulting or non-affecled 
party, as apF^icable, upon the occurrence of a Credit Default 
Swap Event of Default or a Credit Default Swap Termination 
Event. Upon the Trustee becoming aware of the occurrence of 
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any event that gives rise to the right of the issuer to terminate the 
Credit DefauK Swap, the Basis Swap or the Collateral Put 
Agreement, the Trustee or the Issuing and Paying Agent, as 
applicable, v«ll as promptly as practicable notify the Noteholders 
of such event and will terminate any such agreement on behalf 
of the issuer at the direction of (i) in the case of the Credit 
Default Sv^ap or the Basis Swap, a Majority of the Aggregate 
USD Equivalent Outstanding Amount of the Notes and (ii) in the 
case of the Cottateral Put Agreement, 100% of the Aggregate 
USD Equivalent Outstanding Amount of the Notes, in each case 
voting as a single class. In connection with any Noteholder vote 
to terrrunate the Collateral Put Agreement, any Notes held by or 
on behalf of the Collateral Put Provider or any of its Affiliates will 
have no voting rights and will be deemed not to be Outstanding 
in corrnection with any such vote. 

See The Credit Default Swap— Credit Default Swap Early 
Termination". 

ITre Collateral Securities 

The Initial Collateral Securities... On the Closing Date, the Issuer will use part of the proceeds of 
the offering to purchase at least $192,000,000 principal amount 
of Collateral Securities and Eligible Investments selected by the 
Protection Buyer as described in The Collateral Securities — The 
Initial Collateral Securities" (including the USD Equivalent of the 
Notes denominated in Approved Currencies other than Dollars); 
provided that, for each Approved Currency, the aggregate 
principal arrant of Collateral Securities and Eligible Investments 
denominated In such Approved Currency and purchased with the 
proceeds of the offering will equal or exceed the Currency 
Adjusted Aggr^ate Outstanding Amount of Notes denominated 
in such Approved Currency on the Closing Date. 

Supplemental Collateral Securities 

Substitution Any Noteholder may request that the Issuer substitute one or 

more Collateral Securities in accordance wHh the terms of the 
Indenture. 

See Xoliateral Securities — Substitution of Collateral Securities". 

Purchase of Supplemental 

Collateral Securities Upon or subsequenlto: 

(i) the redemption or amortization, in whole or in part, of a 
Collateral Security (an "Amortized Collateral Security" 
and the principal amount of such redemption or 
amortization, the "Collateral Security Amortization 
Amount"), 

(if) trie additional issuance of Notes from time to time on any 
Payment Dale after the Closing Date (the principal 
amount of such issuance, the "Additional Issuance 
Principal Amount"), 
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QS) the re^ipt of Disposition Proceeds in connection with 
the Rqukfation of any principal amount of a Collateral 
Security in excess of the amount necessary to pay any 
Cash Settlement Amount, Currency Adjusted Notional 
Principa! Adjustment Amount or tn connection with a 
Partial Optional Redemption or a Stated Maturity (for the 
avoidance of doubt, excluding any Excess Disposition 
Proceeds) (such excess principal amount, the "Excess 
Principal Amount"), or 

(iv) the Issuer's receipt of a Currency Adjusted 
Reinstatement Adjustment Amount (other than with 
respect to that portion of any Reference Obligation 
Repayment Amount which shall be applied to make 
principal payments on the Notes on such Payment 
Dale), 

the Protection Buyer may, in its sole discretion, direct the Issuer 
to purchase (and the Issuer shall so purchase) one or more 
repl8cerT>ent Collateral Securities or additional Collateral 
Securities (together, the "Supplemental Collateral Securities"), 
as the case may be, subject to (a) the Collateral Security 
Eligibility Criteria, (b) the Collateral Weighted Average Life Test 
and (c) the Collateral Security Quantity Constraint On each case 
as confirmed by the Collateral Administrator based on 
information and calculations supplied by the Credit Default Swap 
Calculation Agent); 

provided that (1) in the case of clauses (i) and (iii) above, such 
Supplemental Collateral Securities will be denominated in the 
same Approved Currency as the Collateral Security that has 
been amortized, redeemed, or otherwise disposed of and (2) in 
the case of clauses (il) and (iv) above, such Supplemental 
Collateral Securities will be denominated in the same currency 
as such Notes that are issued or reinstated. See "The Collateral 
Securities— Supi^emental Collateral Securities" Pending any 
such reinvestment, the issuer will invest the Collateral Security 
Amortization Amount, Additional Issuance Principal Amount, 
Excess Principal Amount or Currency Adjusted Reinstatement 
Adjustment Amount, as the case may be, in Eligible Investments. 

if the Issuer liquidates a Collateral Security in order to pay a 
Cash Settlement Amount, a Currency Adjusted Notional Principal 
A<^ustmenl Amount or in connection with a Partial Optional 
Redemption or a Stated Maturity, as the case may be, and the 
Issuer receives Disposition Proceeds in respect of such 
Cotlaterai Security which exceed 100% of the principal amount of 
such Collateral Security (the excess proceeds described above, 
excluding any accrued and unpaid interest, "Excess 
Disposition l^oceeds"), the Protection Buyer may, in its sole 
discretion, direct the Issuer to use such Excess Disposition 
Proceeds to purchase (and the Issuer shall so purchase) one or 
more Supplemental Collateral Securities In any Approved 
Currency, subject to clauses (Iv), (v) and (vii) through (xjil) of the 
Collateral Security Eligibility Criteria (as confirmed by the 
Collaterai Administrator based on information and calculations 
supplied by the Cmdit Default Swap Calculation Agent). See 
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Ttie CoHatei^l Securities — Supplemental Collateral Securities". 

Pending any su^ reinvestment, the Issuer will invest such 

Excess Disposition Proceeds in Eligible investments. 

Liquidation of Collateral 

Securities The Collateral Securities will only be liquidated in connection 

with the events described below; 

(i) on a Credit Default Swap Calculation Date, the Issuer or 
the Trustee will notify the Collateral Disposal Agent to 
liquidate Collateral Securities in an amount (assuming 
that the Issuer wll! receive at least 100% of par for such 
Collateral Securities in any such liquidation, other than 
Put Exduded Collateral} that, when added to the 
proceeds from the liquidation of any Eligible Investments 
(assuming that the Issuer will receive at least 100% of 
par for such Eiigibie Investments, other than Put 
Excluded Collateral), would be sufficient to pay the 
Protection Buyer the Cash Settlement Amount on the 
related Credit Default Swap Settlement Date; 

(il) rive Business Days prior to the Payment Date 
immediately following the Due Period in which a 
Reference Obligation Amortization Amount is 
determined, in each case by the Credit Default Swap 
Calculation Agent on one or more Reference 
Obligation(s). if any Currency Adjusted Notional Principal 
Adjustment Amount will be paid to any Noteholders by 
the Issuer on the related Payment Date, the Issuer or the 
Trustee vnll notify the Collateral Disposal Agent to 
liquidate Collateral Securities in an amount (assuming 
that the Issuer will receive at least 100% of par for such 
Cdiatera! Securities in any such liquidation, other than In 
connection with any Put Excluded Collateral) that, when 
added to the proceeds from the liquidation of any Eiigibie 
Investments (assuming that the issuer will receive a! 
least 100% of par for such Eligible investments, other 
than Put Excluded Collateral), would be sufficient to pay 
to the a^ticable Noteholders such Currency Adjusted 
Notional Principal Adjustment Amount on the related 
Payment Date (provided that if the Issuer will not receive 
at least 100% of par for a Selected Collateral Security, 
such Selected Collateral Security (other than Put 
Excluded Collateral) will not be liquidated but the 
Trustee will instead deliver such Selected Collateral 
Security to the Collateral Put Provider in exchange for 
the payment by the Collateral Put Provider to the Issuer 
of an amount equal to a price of 100% for any such 
Selected Collateral Security, plus accrued and unpaid 
interest thereon); 

(iii) efter the occurrence and continuation of an Event of 
Default, if the Trustee is directed to liquidate the 
Collateral Securities in accordance with the terms of the 
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indenture, the Tmstee will notify the Collateral Disposal 
Agent to Ik^uidate a!! Collateral Securtties; 

in connection w'rth any Optional Redemption in Whole, 
the Issuer or the Tmstee will notify the Collateral 
Disposal Agent to liquidate all Collateral Securtties 
(pmvided that if the issuer will not receive at least 100% 
of par for a Selected Collateral Securtty, such Selected 
Collateral Security (other than Put Excluded Collateral) 
mil not be liquidated but the Trustee will instead deliver 
such Selected Collateral Security to the Collateral Put 
Provider in exchange for the payment by the Collateral 
Put Provider to the issuer of an amount equal to 1 00% of 
par for such Selected Collateral Security, plus accrued 
and unpaid interest thereon); 

(v) in connection with any Partial Optional Redemption, the 
Issuer or the Trustee will notify the Collateral Disposal 
Agent to liquidate Collateral SecurKles in an amount 
(assuming that the issuer will receive at least 100% of 
par for such Collateral Securities in any such liquidation, 
other than Rjt Excluded Collateral) that, when added to 
the proceeds from the liquidation of any Eligible 
Investments (assuming that the Issuer wilt receive at 
least 100% of par for such Eligible investments, other 
than Put Excluded Collateral), would be sufficient to pay 
to the applicable Noteholders the principal amount of 
such Notes redeemed in connection wKh such Partial 
Optional Redemption (provided that if the Issuer will not 
receive at least 100% of par for a Selected Collateral 
Security, such Selected Collateral Security (other than 
Put Excluded Collateral) will not be liquidated but the 
Trustee will instead deliver such Selected Collateral 
Security to the Coileteral Pul Provider in exchange for 
the payment by the Collateral Put Provider to the issuer 
of an amount equal to 100% of par for such Selected 
Collateral Security, plus accrued and unpaid interest 
thereon); 

(vi) in connection with a Mandatory Redemption other than a 
Mandatory Redemption caused by a (a) termination of 
the Credit Default Swap pursuant to which the Protection 
Buyer is the defaulting party, (b) termination of the 
Collateral Pul Agreement pursuant to which the 
Collateral Put Provider is the defaulting party or (c) 
termination of the Basis Swap pursuant to which the 
Basis Swap Counterparty is the defaulting parly, the 
Issuer or the Trustee will notify the Collateral Disposal 
Agent to liquidate all Collateral Securities; 

(vii) in connection with a Mandatory Redemption other than 
as desrmbed in subciause (vi) above, Collateral 
Securities will be selected for tjquidation and/or delivery 
to Noteholders pursuant to the Special Termination 
Liquidation Procedure; 
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(viii) in connection with the Stated Maturity of any Series of 
Notes, the issuer or Trustee will notify the Collateral 
Disposal Agent to liquidate Collateral Securities in an 
amount (assuming that the Issuer will receive at least 
100% of par for such Collateral Securities in any such 
liquidation, other than Put Excluded Collateral) that, 
when added to the proceeds from the liquidation of any 
Eligible investments (assuming that the Issuer will 
receive at least 100% of par for such Eligible 
Investments, other than Put Excluded Collateral), would 
be suffident to pay the applicable Noteholders the 
principal amount of such Notes maturing on the related 
Stated Maturity (provided that if the Issuer will not 
receive at least 100% of par for a Selected Collateral 
Security, such Selected Collateral Security (other than 
Put Exduded Collateral) will not be liquidated but the 
Trustee will instead deliver such Selected Collateral 
Security to the Collateral Put Provider in exchange for 
the payment by the Collateral Put Provider to the Issuer 
of an amount equal to 100% of par for such Selected 
Collateral Security, plus accmed and unpaid interest 
thereon); and 

(ix) in connection with the satisfaction of the Replacement 
Counterparty Procedures, the issuer, or the Trustee on 
behalf of the issuer, will notify the Collateral Disposal 
Agent to liquidale all Collateral Securities. 

Determination of Compliance 
of Reference Obligations and 
Collateral Securities with 
the Requirements under the 
Credit Default Swap and 
Certain Calculations pursuant 
to the Indenture and the 

Credit Defaun Swap The Credit Default Swap Calculation Agent will supply 

information and calculations to (i) the Collateral Administrator for 
use in the Collateral Administrator’s confirmation of compliance 
of the Collateral (after the proposed addition of a Collateral 
Security) with any of the Collateral Security Eligibility Criteria, 
the Collateral Weighted Average Life Test and the Collateral 
Security Quantity Constraint, and (li) the Trustee for use In the 
Trustee's confimnaiion of the BIE Collateral Security Eligibiiity 
Criteria. 

To the extent there is any difference between any of the 
Collateral Administrator’s or the Trustee's (as the case may be) 
and the Credft Default Swap Calculation Agent's determination of 
the satisfaction of any of the Collateral Security Eligibiitty Criteria, 
the Coliateral Weighted Average Life Test or the Collateral 
Security Quantity Constraint, the Collateral Administrator will use 
commercially reasonable efforts to resolve such difference. 

For the avoidance of doubt, the obligations of the Coliateral 
Administrator under the Collateral Administration Agreement are 
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solely the obligations of the Collateral Administrator and not 
those of the Credit Default Swap Calculation Agent, the 
Protection Buyer or any of its Affiliates. 

The Basis Swap 


The Basis Swap On or prior to the Closing Date, the Issuer will enter into a basis 

swap transaction (the "Basis Swap") with Goldman Sachs 
Capital Markets. L.P. (in such capacity, the "Basis Swap 
Counterparty"). 

Terms On each Payment Date, the Issuer will pay to the Basis Swap 

Counterparty an amount (the "Basis Swap Payment") equal to 
the Collateral Interest Amount. 


"Collateral Interest Amount" means, w'llh respect to any 
Peyment Date (Including the Optional Redemption Date and the 
Stated Maturity) or the Mandatory Redemption Date, without 
duplication (i) ail interest payments that are scheduled to be paid 
by obligors of Collateral in accordance with the Underlying 
instruments of such Collateral during the preceding Due Period, 
plus (if) all amendment and waiver fees, late payment fees, 
make-whole premiums and other fees that are either (a) 
scheduled to be paid by obligors of Collateral during the 
preceding Due Period or (b) obligors of such Collateral have 
agreed to pay to holders of such Collateral during the preceding 
Due Period, plus (iii) all accrued and unpaid amounts described 
in subciause (i) and (ii) above that a buyer of such Collateral has 
agreed to pay to the Issuer upon the sale of such Collateral 
during the preceding Due Penod, less any Purchased Accrued 
Interest Amount that the Issuer used in connection with the 
purchase of a Supplemental Collateral Security during the 
precedirtg Due Period, which in each of clauses (I) through (iii) 
above, for the avoidance of doubt. Includes (a) amounts actually 
received by the Issuer and (b) amounts due and payable to the 
Issuer but not received by the Issuer. 

On each Paymertt Date, the Basis Swap Counterparty will pay to 
the Issuer the Monthly Basis Swap Payment. 

See The Basis Swap" and "Description of the Notes— Priority of 
Payments — Interest Proceeds". 

The Collateral Put Agreement 

Tile Collateral Put 

Agreement Ort or prior to the Closing Date, the Issuer will enter into a put 

agreement (the "Collateral Put Agreement) with Goldman 
Sachs Inlemalional ("GSi* or in such capacity, the "Collateral 
Put Provider"). 

Terms. .T ' With respect to the Issuer's liquidation of Collateral, (other than 

Put Excluded Collateral) in connection with (i) the payment of 
any Currency Adjusted Notional Principal Adjustment Amount by 
the Issuer to the applicable Noteholders, (ii) an Optional 
Redemption in Whole or a Partial Optional Redemption or (ill) a 
Stated Maturity of any Series of Notes, if (x) the Collateral 
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Disposal Agent is unable to obtain at least 100% of par for a 
Collateral Security and/or (y) the Trustee is unable to obtain at 
least 100% of par for Eligible investments (in each case (i) other 
than Put Excluded Collateral and (ii) excluding any accrued and 
unpaid interest), the Collateral Disposal Agent wilt inform the 
Trustee and the Issuer On the case of (x) above) and the Trustee 
wilt inform the Issuer (in the case of (y) above). The Trustee will 
then, on behalf of the Issuer, exercise the Issuer's rights under 
the Collateral Put Agreement pursuant to which the Trustee will 
deliver such Collateral (other than Put Excluded Collateral) to the 
Collateral Put Pro>nder in exchange for the payment by the 
Collateral Put Provider of an amount equal to 100% of par for 
such Collateral (plus accrued and unpaid interest). 

See The Collateral Put Agreement". 

The CoHatera! Disposal Agreement 
The Collateral Disposal 


Agreement On or prior to the Closing Date, the Issuer will enter into a 

collateral disposal agreement (the "Collateral Disposal 
Agreement") with Goldman, Sachs & Co. (in such capacity, the 
"Collateral Disposal Agent"). 

Terms Pursuant to the terms of the Collateral Disposal Agreement, the 


Collateral Disposal Agent will (i) subject to subclause (ill) below 
in connection with any partial liquidation of the portfolio of 
Collateral Securities, choose the Selected Collateral Securities to 
be liquidated (provided that any such Selected Collateral 
Securities will be denominated in the same currency as the 
Notes, the Currency Adjusted Aggregate Outstanding Amount of 
which is reduced by the related Credit Event Adjustment 
Amount, Notional Principal Adjustment Amount, Partial Optional 
Redemptiof* or Stated Maturity), (ii) In connection wKh any 
liquidation of any Collateral Security, solicit bids on behalf of the 
Issuer and (HI) in cor^nection with any liquidation of Collateral 
Securities as described in subclause (vii) under ”->The Collateral 
Securities— tiquidation of Collateral Securities", perform the acts 
described under "Description of the Notes — Mandatory 
Redemption", including, but not limited to, those acts described 
in the Special Termination Liquidation Procedure. 

Additional Issuance The Notes of any Class may be Issued from time to time 

following the Closing Date. See "Description of the Notes— The 
Indenture — Additional Issuance" and "Description of the Notes — 
The Issuing and Paying Agency Agreement— Additional 
Issuance". 

Governing Law The Co-Issued Notes, the Indenture, the Issuing and Paying 

Agency Agreement, the Credit Default Swap, the Basis Swap, 
the Collateral Put Agreement, the Collateral Disposal Agreement 
and the Portfolio Seledion Agreement will be governed by, and 
construed in accordance wHh, the laws of the State of New Yorl^. 
The Issuer Notes, the terms and conditions of the Issuer Notes 
(as set forth in the Issuing and Paying Agency Agreement) and 
each Deed of Covenant will be governed by, and construed in 
accordance with, the laws of the Cayman islands. 
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Listing and Trading There is no established trading market forthe Notes. Application 

wHI be made to admit the Notes on a stock exchange of the 
Issuer's choice, practicable. There can be no assurance that 
such admission wit! be sought, granted or maintained. See 
"Listing and General information". 

Tax Status See "Income Tax Considerations". 

ERISA Considerations See "ERISA Considerations". 
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RISK FACTORS 

Prior to making an investment decision, prospective investors should carefully consider, In 
addition to the matters set forth elsewhere in this Offering Circular, the following factors: 

Umited Liquidity and Restrictions on Transfer. There is currently no rr^rket for the Notes. 
Although the Initial Purchaser has advised the issuers that it intends to make a market in the Notes, the 
Initial Purchaser is not obligated to do so, and any such market-making with respect to the Notes may be 
discontinued at any time without notice. There can be no assurance that any secondary market for any of 
the Notes will develop, or, if a secondary market does develop, that H will prosnde the Holders of such 
Notes with liquidity of Investment or that it will continue for the life of such Notes. Consequently, a 
purchaser must be prepared to hold the Notes for an indefinite period of time or until Stated Maturity. In 
addition, no sale, assignment, participation, pledge or transfer of the Notes may be effected If, among 
other things, it would require any of the Issuer, the Co-Issuer or any of their officers or directors to register 
under, or otherwise be subject to the proviaons of. the Investment Company Act or any other similar 
legislation or regulatory action. Furthermore, the Notes wS! not be registered under the Securities Act or 
any state securities laws, artd the Issuer has no plans, and is under no obligation, to register the Notes 
under the Securities Act. The Notes are subject to certain transfer restrictions and can be transfemed 
only to certain transferees as described herein under Transfer Restrictions". Such restrictions on the 
transfer of the Notes may further limit their liquidity. See Transfer Restrictions". Application will be made 
to list the Notes on a stock exchange of the Issuer's choice, If practicable, but there can be no assurance 
that such admission will be sought, granted or maintained. 

Limited Recourse Obligations. The Co-Issued Notes will be limited recourse obligations of the 
issuers and the Issuer Notes will be limited recourse obligations of the Issuer, payable solely from the 
Issuer Assets pledged by the Issuer to secure the Notes. None of the Noteholders, the Initial Purchaser, 
the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal 
Agent, the Portfolio Selection Agent, the Trustee, the Issuing and Paying Agent, the Administrator, the 
Share Trustee or any affiliates of any of the foregoing or the Issuers' affiliates or any other person or 
enttty will be obligated to make payments on the Notes. Consequently, Holders of the Notes must rely 
solely on distributions on the Issuer Assets pledged to secure the Notes for the payment of principal and 
interest thereon. If distributions on the Issuer Assets are insufficient to make payments on the Notes, no 
other assets (and, In particular, no assets of the Noteholders, the initial Purchaser, the Protection Buyer, 
the Basis Swap Counterpariy, the Collateral Put Provider, the Collateral Disposal Agent, the Portfolio 
Selection Agent, the Trustee, the Issuing and Paying Agent, the Administrator, the Share Trustee or any 
affiliates of any of the foregoing) will be available for payment of the deficiency and following realization of 
the Issuer Assets pledged to secure the Notes, the obligations of the Issuers to pay such deficiency shall 
be extinguished and shall not thereafter revive. Each Holder of a Note by its acceptance of such Note will 
agree or be deemed to have agreed not to take any action or institute any proceedings against the 
Issuers under any insolvency law applicable to the Issuers or which would be likely to cause the Issuers 
to be subject to, or to seek the protection of, any insolvency taw applicable to the issuers, subject to 
certain limited exceptions. 

Subordination of the Notes. The rights of the Holders of the Notes with respect to the Issuer 
Assets will be subject to prior claims of the Trustee, the Issuing and Paying Agent, the Portfolio Selection 
Agent, the Protection Buyer, the Basis Swap Counterpariy and the Collateral Put Provider, and may be 
subject to the claims of any other credHor of the issuer that is entitled to priority as a matter of law or by 
virtue of any nonconsensual lien that such creditor has on the Issuer Assets or pursuant to the Priority of 
Payments, 

The Class A*1 Notes are subordinated to the Class SS Notes, Class A-2 Notes are subordinated 
to the Class A-1 Notes, the Class G Notes are subordinated to the Class A-2 Notes, the Class C Notes 
are subordinated to the Class B Notes, the Class D Notes are subordinated to the Class C Notes and the 
Class FL Notes are subordinated to the Class D Notes, in each case as described under "Summary — 
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Notes — Status and Subordination". No payments of interest from Interest Proceeds will be made on any 
Class of Notes on any Payment Date until current and defaulted interest on the Notes of each Class to 
which such Class is subordinated has been paid, and no payments of prindpai will be made on any such 
Class of Notes (i) on any Payment Date or (iO any other Business Day on which payments of Currency 
Adjusted Notional Principal Adjustment Amounts are paid by the Issuer to the Noteholders, until principal 
of the Notes of each Class to which such Class is subordinated has been paid in accordance with the 
Priority of Payments described herein. See '*Descriptlon of the Notes — Priority of Payments". 

In addition, if an Event of Default occurs, a Majority of the Aggregate USD Equivalent 
Outstanding Amount of the Notes voting as a single dass will be entilied to determine the remedies to be 
exercised under the Indenture including the sale and liquidation of the Coliaterai in accordance with the 
procedures set forth in the Indenture. Remedies pursued by a Majority of the Aggr^ate USD Equivalent 
Outstanding Amount of the Notes voting as a single dasscoufd be adverse to the interests of the Holders 
of a particular Class or Classes of Notes. See "Description of the Notes— The Indenture— Events of 
Default", 

Mandatory Redemption and the Spedal Termination Uquidation Procedure. If a Mandatory 
Redemption occurs and the Special Termination Liquidation Procedure is applied, the Holders of the 
Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes voting as a single class will 
be entitled to determine whether Collateral Securities allocated to such Classes of Notes wiil be liquidated 
or delivered to such Noteholders in accordance with the Special Termination Liquidation Procedure. With 
respeci to any of the Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes, such 
determination through voting as a single class could be adverse to the interests of the Holders of the 
Classes of Notes subordinated to such senior Classes, as the case may be, as Holders of any such 
senior Classes of Notes may elect to receive Coliaterai Securities with a marXet value in excess of the 
Aggregate USD Equivalent Outstanding Amount of such senior Classes of Notes (plus accmed and 
unpaid interest thereon) rather than have the Collateral Securities allocated to such senior Classes 
liquidated, which would allow Holders of subordinated Classes of Notes to benefit from the liquidation of 
such Collateral Securities at a premium. See "Description of the Notes — Mandatory Redemption”. 

Leverage. The Aggregate USD Equivalent Outstanding Amount of the Notes will be 
$192,000,000 on the Closing Date (including, for the avoklance of doubt, the USD Equivalent of the 
Notes denominated in Approved Currencies other tt>an Dollars). However, the Reference Portfolio 
Notional Amount will equal $2,000,000,000 on the Closing Date, which amount represents the aggregate 
Reference Obligation Notional Amount on the Closing Date. Through the Credit Default Swap, investors 
in the Notes will be effectively providing the Protection Buyer loss protection with respect to each 
Reference Obligation up to the Reference Obligation Notional Amount of such Reference Obligation. 
Losses incurred will be borne by the Noteholders. Since the Reference Portfolio Notional Amount for the 
Reference Portfolio exceeds the Aggregate USD Equivalent Outstanding Amount of the Notes, investors 
in the Notes are providing such loss protection to the Protection Buyer on a leveraged basis. 

Volatility. Because investors in the Notes are providing loss protection to the Protection Buyer on 
a leveraged basis, the marXet value of the Notes may be subjea to changes that are greater than the 
changes in marXet value that might occur to the Reference Portfolio. The marXel value of the Notes may 
vary overtime and could be significantly less than par (or even zero) in certain circumstances. 

Credit Linkage of the Notes. The Credit Default Swap will be linked to the credit of the Reference 
Entities. The amount payable in respect of principal of the Notes will depend upon, among other factors, 
whether and to the extent Credit Events have occurred ufKJerthe Credit Defaun Swap. Under the Credit 
Default Swap, upon the occurrence of a Credit Event and the satisfaction of the Conditions to Settlement, 
the Issuer will be obligated to pay the Protection Buyer a Cash Settlement Amount in an amount equal to 
any Currency Adjusted Credit Event Adjustment Amounts. Any Cash Settlement Amount paid by the 
Issuer will reduce the Aggregate USD Equivalent Outstanding Amount of the Notes (in reverse order of 
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seniority). See "Summary— Notes — Decrease in the Aggregate USD Equivalent Outstanding Amount of 
each Class of Notes". Except in the limited c^umstances as described under "Summary — Notes — 
Increase in the Aggregate USD Equivalent Oulstanding Amount of each Class of Notes", a decrease in 
the Aggregate USD Equivalent Outstanding Amount of the Notes will be permanent and irreversible and 
the Noteholders will never receive a payment of principal in the amount of such decrease and ^m and 
after the date of such decrease, no interest will accrue on the amount of such decrease. See " — 
Subordination of the Notes" and "Description of the Notes — Priority of Payments". 

Cash Available to Make Payments on the Notes. The ability of the issuer to make payments on 
the Notes will depend primarily on several factors. To the extent (i) one or more Credit Events occur, 00 
the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider or the Collateral Disposal 
Agent fails to perform its obligations or (iiO there is a default in payments due in respect of any Collateral, 
the amount of available cash to make payments on the Notes in accordance with the Priority of Payments 
will be reduced. In addition, in the event that an Event of Default occurs in respect of the Notes or on the 
Mandatory Redemption Date, the Issuer may not be able to pay the principal of the Notes as a result of 
(a) paying unpaid Credit Default Swap Termination Payments, if any, owing to the Protection Buyer, (b) 
paying unpaid Basts Swap Termination Payments, if any, owing to the Basis Swap Counterparty, (c) 
amounts owed to the Collateral Put Provider pursuant to the Collateral Put Agreement and (d) the then 
applicable marlcet value of the Collateral Securities being less than their principal amount. In the case of 
a Mandatory Redemption, the Holders of any subordinated Class of Notes could be adversely affected as 
described under "'—Mandatory Redemption and the Special Termination Liquidation Procedure". See 
"Description of the Notes — Mandatory Redemption". 

Retention of a Portfolio Selection Agent. The Issuerwill retain a portfolio selection agent to select 
the Initiai Reference Portfolio, but following the Closing Date the Reference Portfolio will be static, subject 
to modincation only in connection with the amortization of U)e Reference Portfolio, The Portfolio Selection 
Agent will not provide any other services to the Issuer or act as the "collateral manager" for the Collateral. 
The Portfolio Selection Agent will not have any fidudary duties or other duties to the Issuer or to the 
holders of the Notes and will not have any ability to direct the Trustee to dispose of any items of 
Collateral. 

Interest Payments Dependent Priman'iy upon the Protection Buyer's Performance under the 
Credit Default Swap and the Basis Swap Counterp^'s Performance under the 8as/s Swap. Payments 
made by the Protection Buyer under the Credit Default Swap and payments made by the Basis Swap 
Counterparty under the Basis Swap are the issuer's primary sources of funds to make interest payments 
on the Notes. Since the abilKy of the Issuer to make interest payments on the Notes prior to the 
occurrence of a Credit Default Swap Earty Termination or a Basis Swap Early Termination will be 
dependent on its receipt of payments from the Protection Buyer under the Credit Default Swap and the 
Basis Swap Counterparty under the Basis Swap, the Noteholders are relying on the Protection Buyer to 
perform its obligations under the Credit Default Swap and the Basis Swap Counterparty to perform Its 
obligations under the Basis Swap. Accordingly, if a Credit Default Swap Early Termination or a Basis 
Swap Early Termination occurs prior to a Payment Date, the Issuer may no! have sufficient funds to make 
interest payments on all Classes of Notes. 

The insolvericy of the Protection Buyer win be a Credit Default Swap Event of DefauK under the 
Credit Default Swap. In the event of the insolvency of the Protection Buyer, the Issuer will be treated as a 
general creditor of the Protection Buyer. Additionaliy, certain events with respect to a Credit Default 
Swap Early Termination (which can occur due to the Insolvency of the Protection Buyer) will result In a 
Mandatory Redemption. Upon the occurrence of a Mandatory Redemption, the Trustee will liquidate ail 
or a portion of the Collateral artd will make any payments due to the Protection Buyer pursuant to the 
Credit Default Swap (other than a Protection Buyer Default Termination Payment), the Basis Swap 
Counterparty pursuant to the Basis Swap (other than a Basis Swap Counterparty Default Termination 
Payment) and the Collateral Put Provider pursuant to the Collateral Put Agreement prior to making 
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payments to the Noteholders. Under such circumstances. Noteholders may not receive sufficient funds to 
repay the principal of the Notes and, as a result, Notehotders should expect to lose a substantial part, if 
not all, of their principal investment in the Notes and to receive no interest on the Notes, in addition, in 
the case of a Mandatory Redemption, the Holders of any subordinated Class of Notes could be adversely 
affected as described under " — Mandatory Redemption and the Special Termination Liquidation 
Procedure". See "Description of the Notes — Mandatory Redemption". 

The insolvency of the Basis Swap Counterparty will be a Basis Swap Event of Default under the 
Basis Swap, in the event of the insolvency of the Basis Swap Counterparty, the Issuer will be treated as 
a general cred'rtor of the Basis Swap Counterparty. Additionally, certain events with respect to a Basis 
Swap Early Termination (which can occur due to the insolvency of the Basts Swap Counterparty) will 
resuil in a Mandatory Redemption. Upon the occurrence of a Mandatory Redemption, the Trustee wifi 
liquidate the Collateral and will make any payments due to the Protection Buyer pursuant to the Credit 
Default Swap (other than a Protection Buyer Default Termination Payment), the Basis Swap Counterparty 
pursuant to the Basis Swap (other than a Basis Swap Counterparty Default Termination Payment) and 
the Coiialerai Put Provider pursuant to the Collateral Put Agreement prior to making payments to the 
Noteholders. Under such circumstances, NotehoUers may not receive sufTicient funds to repay the 
principal of the Notes and, as a result. Noteholders should expect to lose a substantia! part, if not all, of 
their principal investment in the Notes and to receive no interest on the Notes. In addition, in the case of 
a Mandatory Redemption, the Holders of any subordinated Class of Notes could be adversely affected as 
described under " — Mandatory Redemption and the Special Termination Liquidation Procedure". See 
"Description of the Notes—Mandalory Redemption". 

Collateral Put Provider Default. In connection vnth an Optional Redemption in Whole, a Partial 
Optional Redemption, a Stated Maturity of any Series of Notes or the payment of any Currency Adjusted 
Notional Principal Adjustment Amount by the Issuer to the Noleholdets. if (x) the Collateral Disposal 
Agent is unable to obtain at least 100% of par for a Selected Collateral Security and/or (y) the Trustee is 
unable to obtain at least 100% of par for Eligible Investments (in each case (i) other than Put Excluded 
Collateral and (ii) excluding any accrued and unpaid interest), the Collateral Disposal Agent will inform the 
Trustee and the Issuer (in the case of (x) above) and the Trustee will inform the issuer (in the case of (y) 
above), who will then direct the Issuer to exercise the Issuer's rights under the Collateral Put Agreement 
pursuant to which the Issuer will deliver such Selected Collateral Security and/or such Eligible Investment 
to the Collateral Put Provider in exchange for 100% of the principal amount of such Selected Collateral 
Security and/or such Eligible Investments (p/us accrued and unpaid interest). If a Collateral Put Provider 
defaults in its obligations under the Coltaterai Put Agreement, the Collateral Disposal Agent will be 
required to liquidate the Collateral in an amount which may be insufficient to pay such Currency Adjusted 
Notional Principal Adjustment Amount or to redeem the Notes in full (in connection with an O^ional 
Redemption in Whole) or in part (In connection with a Partial Optional Redemption) or the Holders of any 
subordinated Class of Notes could be adversely affected as described under "—Mandatory Redemption 
and the Special Termination Liquidation Procedure". See "Description of the Notes— Mandatory 
Redemption". 

IVo Claims on the Reference EnSties. The Credit Defaun Swap does not constitute a purchase or 
other acquisition or assignment of any interest in any obligation of any Reference Entity. The Issuer will 
have a contractual relationship only with the Protection Buyer and not with any Reference Entity, and 
generally will have no rights to enforce directly compliance by any Reference Entity with the terms of Hs 
obligations that are refened to in the Credit Deleft Swap, no rights of set-off against a Reference Entity, 
and no voting rights with respect to any Reference Entity. The Issuer will not directly benefit from any 
collateral securing the obligations of the Reference Entities, and the Issuer will not heve the benefit of the 
remedies that would normally be available to a holder of such secured obligation. 

To the extent that the Protection Buyer, the Credit Default Swap Calculation Agent, the Portfolio 
Selection Agent or any of their affiliates holds any obligation of a Reference Entity, neither the Protection 
Buyer, the Cred'rt Default Swap Calculation Agent, the Portfolio Selection Agent nor any of their affiliates 
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Will be, or will be deemed to be acting as, the Issuer's agent or trustee in connection wHh the exercise of, 
or the failure to exercise, any of the nghts or powers of the Protection Buyer, the Credit Default Swap 
Calculation Agent, the Portfolio Selection Agent or any of their affiliates arising under or in connection 
with Is or their holding of any such obligation. None of the Issuer, the Trustee, the Issuing and Paying 
Agent, nor any Holder of any Note will have any right to acquire from the Protection Buyer, the Credit 
Default Swap Calculation Agent, the Portfolio Seteclion ^ent or any of their affiliates (or to require the 
Protection Buyer, the Cr^H Default Swap Calculation Agent or any of their affiliates to transfer, assign or 
otherwise dispose oO any interest in any Reference Obligation or other obligation of any Reference Entity 
pursuant to the Credit Default Swap, Furthermore, to (he extent that the Protection Buyer, the Credit 
Default Swap Calculation Agent, the Portfolio Selection Agent or any of their affiliates holds any obligation 
of a Reference Entity, none of the Protection Buyer, the Credit Default Swap Caicuialion Agent, the 
Portfolio Selection Agent nor any of their affiliates wtli grant the Issuer, the Trustee or the Issuing and 
Paying Agent any security interest in such obligation. 

in addition, in the event of the bankruptcy or insolvency of the Protection Buyer, the Issuer will be 
treated as a general creditor of the Protection Buyer and will not have any claim with respect to the 
Reference Entities. Consequently, the Issuer will be subject to the credit risk of the Protection Buyer as 
well as that of the Reference Entities. 

Limited Fivvision of Information about Re^ence Obligations/Refarence Entities. This Offering 
Circular does not provide any information with respect to any Reference Obligation or Reference Entity 
other than that contained in a description of the Reference Portfolio set forth under The Credit Default 
Swap—The Reference Portfolio". As the occurrence of a Credit Event may result in a permanent 
decrease in the amounts payable in respect of the Notes, investors should review the list of Reference 
Obligations set forth herein and conduct their own investigation and analysis with respect to the 
creditworthiness of each Reference Obligation and the likelihood of the occurrence of a Credit Event with 
respect to each Reference Entity and Reference Obligation. 

The Protection Buyer or its affiliates and/or the Portfolio Selection Agent or its affiliates may have 
information, including material, non-public infoimation, regarding the Reference Obligations and the 
Reference Entities. Neither the Protection Buyer nor the Portfolio Selection Agent will provide the Issuer, 
the Trustee, the Issuing and Paying Agent, any Noteholder or any other Person wrth any such non-pubiic 
Information, In addition, neither the Protection Buyer nor (he Portfolio Selection Agent will provide the 
Issuer, the Trustee, the issuing and Paying Agent, any Holder of any Note or any other Person with any 
such information that is public (including financial information or notices), except in the case of 
information pertaining to one or more Credit Events ^h respect to each Reference Ently and one or 
more Reference Obligatjon(s) of such Reference Entity in connection with which the Protection Buyer Is 
seeking payment of one or more Cash Settlement Amounts. 

The Issuer will be required pursuant to the Indenture to provide the Noteholders with periodic 
reports. See "Description of the Notes—The indenture— Reports Prepared Pursuant to the Indenture," 
None of the Initial Purchaser, the Protection Buyer, the Portfolio Selection Agent or any of their respective 
affiliates has any obligation to keep the issuer, the Trustee, the Issuing and Paying Agent or the 
Noteholders informed as to any other matters with respect to any Reference Entity or any Reference 
Obligation, including whether or not circumstances exist that give rise to the possibility of the occurrence 
of a Credit Event with respect to any Reference Obligation or a Reference Entity. 

None of the Issuer, the Trustee, the Issuing ar>d Paying Agent or the Noteholders will have the 
right to inspect any records of the Initial Purchaser, the Proledion Buyer, the Portfolio Selection Agent or 
any of their respective affiliates. .Except for the Information contained in this Offering Circular, none of the 
Initial Purchaser, the ’Protection Buyer, the Portfolio Selection Agent nor any of their respective affiliatas 
will have any obligation to disclose any information or evidence regarding the existence or terms of any 
obligation of any Reference Entity or any matters arising in relation thereto or otherwise regarding any 
Reference Entity, any guarantor or any other person. 
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Concentration Risk, The concenlretion of the Reference Obligations In the Reference Portfolio in 
any one particular type of Structured Product Security subjects the Notes to a greater degree of risK with 
respect to credit defaults within such type of Structured Product Security. Investors should review the list 
of Reference Obligations set forth herein and cortduct their own investigation and analysis with regard to 
each Reference Obligation. See The Credit Default Swap~The Reference Portfolio". 

Collateral Default. To the extent that defaults occur with respect to any Collateral, a Mandatory 
Redemption will occur and the Collateral Disposal Agent will be required to liquidate the Collateral 
Securities. Thereafter, liquidation proceeds wtB be applied in accordance with "Description of the Notes— 
Priority of Payments — Principal Proceeds — Stated Maturity, Optional Redemption Date or Mandatory 
Redemption Date". Depending on the rruricet value of the remaining Collateral and the value of the 
Credit Default Swap and the Basis Swap at such time, the proceeds of such liquidation may not be 
sufficient to pay the unpaid principal of and interest on all of the Notes. 

Assets included In the Reference Portfolio or held as Collateral Securities. The risks generally 
described below under Commercial Mortgage-Backed Securities, Residential Mortgage-Backed 
Securities, CDO Cashflow Securities and Asset-Backed Securities could affect payments on the Notes to 
the extent any such asset is (i) included in the Reference Portfolio as a Reference Obligation and 
experiences a Credit Event or (ii> held by the Issuer as a Collateral Security and subsequently 
experiences a Collateral Default. 

Commercial Mortgage-Backed Securities. The Collateral Securities may include Commercial 
Mortgage-Backed Securities. 

CMBS bear various risks, including credit, merket, interest rate, structural and legal risks. CMBS 
are securities backed by obligations (including certificates of participation in obligations) that are 
principally secured by mortgages on real property or interests therein having a multifamiiy or commercial 
use, such as regional malls, other retail space, office buildings, industrial orwarehouse properties, hotels, 
rental apartments, self-storage, nursing homes and senior living centers. Risks affecting real estate 
investments include general economic conditions, the condition of financial markets, poiiticai events, 
developments or trends in any particular industry and changes In prevailing interest rates. The cyclicality 
and leverage associated with real estate-related investments have hislorically resulted in periods, 
including significant periods, of adverse performance, including performance that may be materially more 
adverse than the performartce associated with other investments. In addition, commercial mortgage loans 
generally lack standardized terms, tend to have shorter maturities than residential mortgage loans and 
may provide for the payment of all or substantially all of the principal only at maturity. Additional risks may 
be presented by the type and use of a particular commercial property. For instance, commercial 
properties (hat operate as hospitals and nursing homes may present special risks to lenders due to the 
significant governmental regulation of the ownership, operation, maintenance and financing of health care 
institutions. Hotel and motel properties are often operated pursuant to franchise, management or 
operating agreements which may be terminable by the franchisor or operator; and the transferability of a 
hotel's operating, liquor and other licenses upon a tfartsfer of the hotel, whether through purchase or 
foreclosure, is subject to local law requirements. All of these factors increase the risks involved with 
commercial real estate lending. Commercial lending is generally viewed as exposing a lender to a greater 
risk of loss than residential one-to-four family lending since it typically involves larger loans to a single 
borrower than residential one-to-four family lending. 

Commercial mortgage lenders typically look to the debt service coverage ratio of a loan secured 
by income-produdng property as an important measure of (he risk of default on such aJoan. Commercial- 
property values and net operating income are subject to volatility, and net operating income may be 
sufficient or insufficient to cover debt service on the related mortgage loan at any given time. The 
repayment of loans secured by income-producing properties is typically dependent upon the successful 
operation of the related real estate project rather than upon the liquidation value of the underlying real 
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estate. Fufthefmore, the net operating income from and value of any commercial property may be 
adversely affected by risks generally incident to intemsts in real property, including events which the 
borrower or manager of the property, or the issuer or servicer of the related issuance of commercial 
mortgage-backed securities, may be unable to predict or control, such as changes in general or local 
economic conditions and/or specific industry segments: declines in real estate values; declines in rental 
or occupancy rates; increases in interest rates, reel estate tax rates and other operating expenses; 
changes in governmental rules, regulations and fiscal poi'tdes; acts of God; and social unrest and civil 
disturbances. The value of commercial real estate is ateo subject to a number of laws, such as laws 
regarding environmental clean-up and (irritations on remedies imposed by bankruptcy laws and state 
taws regarding foreclosures and rights of redemption. Any decrease in income or value of the commercial 
real estate underlying an issue of CMBS could result in cash flow delays and losses on the related issue 
of CMBS. 

A commercial property may not readily be converted to an alternative use in the event that the 
operation of such commercial property for its original purpose becomes unprofitable, in such cases, the 
conversion of the commercial property to an altematrve use would generally require substantia! c^epita! 
expenditures. Thus, if the borrower becomes unable to meet its obligations under the related commercial 
mortgage loan, the liquidation value of any such commetoiai property may be substantially less, relative 
to the amount outstanding on the related commercial mortgage loan, than would be the case if such 
commercial property were readily adaptable to other uses. The exercise of remedies and successful 
realization of liquidation proceeds may be highly dependent on the performance of CMBS servicers or 
special servicers, of which there may be a limited number and which may have conflicts of interest in any 
given situation. The failure of the performance of such CMBS servicers orspedal servicers could result in 
cash flow delays and losses on the related issue of CMBS. 

At any one time, a portfolio of CMBS may be backed by commercial mortgage loans with 
disproportionately large aggregate prindpal amounts secured by properties in only a few states or 
regions. As a result, the commercial mortgage loans may be more susceptible to geographic hsks relating 
to such areas, such as adverse economic conditions. ad\^rse events affecting industries located in such 
areas and natural hazards effecting such areas, than would be the case for a pool of mortgage loans 
having more diverse property locations. 

Mortgage loans underlying a CMBS Issue may provide for no arrortization of principal or may 
provide for amortization based on a schedule substantially longer than the maturity of the mortgage loan, 
resulting in a “balloon" payment due at fTteturity. If the underlying mortgage borrower experiences 
business problems, or other factors limit refinancing alternatives, such balloon payment mortgages are 
likely to experience payment delays or even default. As a result, the related issue of CMBS could 
experience delays in cash flow and losses. 

In addition, interest payments on CMBS may be subject to an available funds-cap and/or a 
weighted average coupon cap (which cap will, in each case, have the practical effect of deferring part or 
all of such interest payments) if interest rate rises substantially. 

Residential Mortgage-Backed Securities. The Reference Obligations will include and the 
Collateral Securities may include Residential Mortgage-Backed Securities. 

RMBS bear various risks, including credK, market, interest rate, structural and legal risks. RMBS 
represent interests in pools of residential mortgage loans secured by one- to four-family residential 
mortgage-loans. Such loans may be prepaid at any time. Residential mortgage loans.are obligations of 
the borrowers thereunder only and are not typically insured or guaranteed by any other person or entity, 
although such loans may be securitized by Agencies and the securities issued are guaranteed. The rate 
of defaults and losses on residential mortgage loans will be affected by a number of factors, including 
general economic condHions and those in the area where the related mortgaged properly is located, the 
borrower's equity in the mortgaged property and the financial circumstances of the borrower. If a 
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residential rrrartgage loan is in default, foreclosure of su<^ residential mortgage loan may be a lengthy 
and difficult process, and may involve significant expenses. Furthermore, the marlcet for defaulted 
residential mortgage loans or foreclosed properties may be wry limited. 

At any one time, a portfolio of RMBS may be backed by residenlial mortgage ioans with 
disproportionately large aggregate principal amounts secured by properties in only a few states or 
regions. As a result, the residential mortgage ioans may be more susceptible to geographic risks relating 
to such areas, such as adverse economic conditions, adverse events affecting industries located in such 
areas and natural hazards affecting such areas, than would be the case for a pool of mortgage loans 
having more diverse properly locations, in addition, the resklential mortgage ioans may include so-called 
"jumbo" mortgage loans, having original principal balances that are higher than is generally the case for 
residential mortgage ioans. As a result, such portfolio of RMBS may experience increased losses. 

Each underlying residential mortgage loan in an issue of RMBS may have a balloon payment due 
on its maturity date. Balloon residential mortgage loans involve a greater risk to a lender than seif- 
amortizing loans, because the ability of a bcirower to pay such amount will normally depend on Rs ability 
to obtain refinancing of the related mortgage loan or sell the related mortgaged property at a price 
sufficient to permit the borrower to make the balloon payment, which will depend on a number of factors 
prevailing at the time such refinancing or sale is required, including, without limitation, the strength of the 
resideniia! real estate markets, tax laws, the financial situation and operating history of the underlying 
property, interest rates and general economic conditions. If the borrower is unable to make such balloon 
payment, the related issue of RMBS may experience losses. 

In addition, interest payments on RMBS may be subject to an available funds-cap and/or a 
weighted average coupon cap (which cap will, in aach case, have the practical effect of deferring part or 
ail of such interest payments) if interest rate hses substantially. 

Structural and Legal Risks of CMBS and RMBS. Residential mortgage loans in an issue of 
RMBS may be subject to various federal and state laws, public policies and principles of equity that 
protect consumers, which among other things may regulate interest rates and other charges, require 
certain disclosures, require licensing of originators, prohibit discriminatory tending practices, regulate the 
use of consumer credit information and regulate debt collection practices. Violation of certain provisions 
of these laws, public policies and principles may lirM the servicer's ability to collect all or part of the 
principal of or interest on a residential mortgage loan, entitle the borrower to a refund of amounts 
previously paid by ft, or subject the seiMcer to damages and sanctions. Any such violation could result 
also in cash flow delays and losses on the releted issue of RMBS. 

In addition, structural and legal risks of CMBS and RMBS include the possibility that, in a 
bankruptcy or similar proceeding involving the originator or the servicer (often the same entHy or 
affiliates), the assets of the Issuer could be treated as never having been truly sold by the originator to the 
issuer and could be substantively consolidated wHh those of the originator, or the transfer of such assets 
to the issuer could be voided as a fraudulent transfer. Challenges based on such doctrines could result 
also in cash flow delays and losses on the related issue of CMBS or RMBS. 

It is not expected that CMBS or RMBS (other than the RMBS Agency Securities) will be 
guaranteed or insured by any governmental agency or instrumentelity or by any other person. 
Distributions on CMBS and RMBS will depend solely upon the amount and timing of payments and other 
collections on the related underlying mortgage loans. 

Some of the CMBS may, and the RMBS referenced in the Initial Reference Portfolio will, be 
subordinated to one or more other senior classes of securities of the same series for purposes of, among 
other things, offsetting losses and other shortfalls with respect to the related underlying mortgage loans, 
in addition, in the case of CMBS and certain RMBS, no distributions of principal will generally be made 
with respect to any class until the aggregate principal balances of the corresponding senior classes of 
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securities have been reduced to zero. As a result, the subordinate classes are more sensitive to risK of 
loss and writedowns than senior classes of such securities. 

CDO Cashflow Securities. The Collateral Securities may include CDO Cashflow Securities. 
CDO Cashflow Securities generally are limited recourse obligations of the issuer thereof payable solely 
from the underlying assets of the issuer ("CDO Collateral") or proceeds thereof. Consequently, CDO 
Cashflow Securities must rely solely on distributions on the underlying CDO Collateral or proceeds 
thereof for payment in respect thereof, if distributions on Ure underlying CDO Collateral are insufficient to 
make payments on the CDO Cashflow Securities, no other assets will be available for payment of the 
deficiency and following realization of the underiyir^ assets, the obligations of the issuer to pay such 
deficiency shall be extinguished. 

CDO Cashflow Securities are subject to credit, liquidity and interest rate risks. CDO Collateral 
may consist of high yield debt securities, loans, structured finance securities and other debt instruments. 
High yiekt debt securities are generally unsecured (and loans may be unsecured) and may be 
Subordinated to certain other obligations of the Issuer thereof. The below investment grade ratings of 
high yield securities reflect a greater possibility that adverse char^ges in the financial condition of an 
issuer or in general econorr^c conditions or both may impair the ability of the issuer to make payments of 
principal or interest. Such investments may be speculative. 

Issuers of CDO Cashflow Securities may acquire interests in loans and other debt obligations by 
way of assignment or participation. The purchaser of an assignment typically succeeds to all the rights 
and obligations of the assigning institution and becomes a lender under the credH agreement with respect 
to the debt obligation; however, Its rights can be more restricted than those of the assigning institution. 

CDO Cashflow Securities are subject to interest rate risk. The CDO Collateral of an issuer of 
CDO Cashflow Securities may bear interest at a fixed (floating) rate while the CDO Cashflow Securities 
Issued by such issuer may bear interest at a floating (flxed) rate. As a result, there could be a 
floating/fixed rate or basis mismatch between such CDO Cashflow Securities and CDO Collateral which 
bears interest at a fixed rate and there may be a timing mismatch between the CDO Cashflow Securities 
and assets that bear interest at a floating rate as the interest rate on such assets bearing interest at a 
floating rate may adjust more frequently or less frequently, on different dates and based on different 
Indices than the interest rates on the CDO Cashflow Securities. As a result of such mismatches, an 
increase or decrease in the level of the floating rate indices could adversely impact the ability to make 
payments on the CDO Cashflow Securities. 

In addition, certain CDO Cashflow Securities may by their terms defer payment of interest or pay 
Interest "in-kind", 

Asset'Backed Securities. The Collateral Securities may include Asset-Backed Securities. The 
structure of an Asset-Backed Security and the terms of the investors' interest in the collateral can vary 
widely depending on the type of collateral, the desires of investors and the use of credit enhancements, 
individual transactions can differ markedly in both structure and execution. Important determinants of the 
risk associated with Issuing, acquiring synthetic exposure through the Credit Default Swap or holding 
Asset-Backed Securities Include the relative seniority or subordination of the class of Asset-Backed 
Securities, the relative allocation of principal and interest payments in the priorities by which such 
payments are made under the governing documents, how credit losses affect the issuing vehicle and the 
return on the different classes, whether collateral represents a fixed set of specific assets or accounts, 
whether the underlying collateral assets are revolving or closed-end. under what terms (including maturity 
of the asset-backed instrument) any remaining balance in the accounts may revert to the issuing 
company and the extent to which the company that is the actual source of the collateral assets is 
obligated to provide support to the issuing vehicle or to any of the classes of securities. With respect to 
some types of Asset-Backed Securities, the risk is more closely correlated with the default risk on 
corporate bonds of similar terms and maturities than with the perfbimance of a pool of receivables. In 
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addition, certain Asset-Backed Securities (particutariy subordinated Asset-Backed Securities) provide that 
the non-payment of interest in cash on such securities will not constitute an event of default in certain 
circumstances and the holders of such securities will not have available to them any associated default 
remedies. 

Holders of Asset-Backed Securities bear various risks, including credit risks, iiquidtty risks, 
interest rate risks, market risks, operations risks, structural risks and legal risks. Credit risk arises from 
losses due to defaults by the borrowers in the underlying collateral and the issuer's or servicer's failure to 
perform. These two elements may be related, as. for example, in the case of a servicer which does not 
provide adequate credH-review scrutiny to the serviced portfolio, leading to higher incidence of defaults. 
Market risk arises from the cash flow characteristics of the security, which for most Asset-Backed 
Securities tend to be predictable. The greatest variability in cash flows comes from credit performance, 
including the presence of wind-down or acceleration features designed to protect the investor in the event 
that credit losses in the portfolio rise well above expected levels. Interest rale risk arises for the issuer 
from the relationship between the pricing terms on the underlying collateral and the terms of the rate paid 
to holders of securities and from the need to mark to market the excess servicing cr spread account 
proceeds carried on the balance sheet. For the holder of the security, interest rate risk depends on the 
expected life of the Asset-Backed Securities which may depend on prepayments on the underlying assets 
or the occurrence of wind-down or termination events. 

If the servicer becomes subject to financial difficulty or otherwise ceases to be able to carry out its 
functions, it may be difficult to find other acceptable substfbJte servicers and cash flow disruptions or 
losses may occur, pariicularty with non-standard receivables or receivables originated by private retailers 
who collect many of the peyments at their stores. Structural and legal risks include the possibility that, in 
a bankruptcy or simitar proceeding involving the originator or the servicer (often the same entity or 
affiliates), the assets of the Issuer could be treated as never having been tnjiy sold by the originator to the 
Issuer and could be substantively consolidated with those of the originator, or the transfer of such assets 
to the issuer could be voided as a fraudulent transfer. Challenges based on such doctrines could result 
also in cash flow delays and reductions on the Asset-Backed Securities. Other similar risks relate to the 
degree to which cash flows on the assets of the Issuer may be commingled with those on the originator's 
other assets. 

Recent Developments in Subprimo Residential Mortgage Lending. Recently, delinquencies, 
defaults and losses on residential mortgage loans have increased and may continue to increase, which 
may affect the performance of RMBS, in particular RMBS Residential B/C Mortgage Securities which are 
backed by subprime mortgage loans. Subprime mortgage loans are generally made to borrowers with 
lower credit scores. Accordingly, mortgage loans backing RMBS Residential B/C Mortgage Securities are 
more sensitive to economic factors that could affect the ability of borrowers to pay their obligations under 
the mortgage loans backing these securities. Market ir^terest rates have been increasing and 
accordingly, with respect to adjustable rate mortgage loans and hybrid mortgage loans that have or will 
enter their adjustable-rate period, borrowers are likely to e)q>erience increases in their monthly payments 
and become increasingly likely to default on their payment obligations. Discovery of fraudulent mortgage 
loan applications in connection wHh rising defeuH rates with respect to subprime mortgage loans may 
indicate that the risks with respect to these mortgage loans are particularly acute at this time. Such risks 
may result in further increases in default rates by subprime borrowers as it becomes more difTicult for 
them lo obtain refinancing. 

These economic trends have been accompanied by a recent downward trend or stabilization of 
property values alter a sustained period of increase In property values. Because subprime mortgage 
loans generally have higher ioan-lo-value ratios, recoveries on defaulted mortgage loans are more likely 
not lo result in payment in full of amounts owed under such mortgage loans, resulting in higher net losses 
than would have been the case had property values remained the same or increased. A decline in 
property values will particularly impact recoveries on second lien mortgage loans that may be included in 
the mortgage pools backing RMBS Residential B/C Mortgage Securities. 
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Structural features of RMBS may contribute to the impad of Increased delinquencies and defaults 
and lower recoveries on the underlying mortgage pool. In particular, there may be a decline in the 
interest rate payable under those RMBS structured to Hmit interest payable to investors based on a 
weighted average coupon cap. Mortgage loans bearing interest at a higher rate will have a greater 
tendency to default than those with lower mortgage rates. Such defaults will reduce the weighted 
average coupon of the underlying mortgage loans and accordingly the interest rate payable to investors in 
the related RMBS. In addition, delinquencies, defaults and lower recoveries on underlying mortgage 
loans will reduce interest and principal actually paid to investors to less than the amounts owed to 
investors in accordance with the terms of their RMBS. RMBS may not be structured with significant or 
any overcofiateralization, so performance will be sensitive to delays or reductions in payments, 
particularly in the case of subordinated tranches of RMBS. To the extent that RMBS provide for 
writedowns of principal, interest will cease to accrue on the portion of principal of an RMBS that has been 
written down. 

RMBS may provide that the servicer is required to make advances in respect of delinquent 
mortgage loans. However, servicers experiencing flnanciai difficulties may not be able to perform these 
obligations. Servicers who have sought bankruptcy protection may, due to application of the provisions of 
bankruptcy law, not be required to advance such amounts. Even if a servicer were able to advance 
amounts in respect of delirtguent mortgage loans, its obligation to make such advances may be iimrted to 
the extent that it does not expect to recover such advances due to the deteriorating credit of the 
delinquent mortgage loans, in addition, a servicer's obligation to make such advances may be limited to 
the amount of its servicing fee. 

Recently, a number of originators and servicers of mortgage loans have experienced serious 
finanaal difficulties and, in some cases, have entered bankruptcy proceedings. These difficulties have 
resulted in part from declining markets for their mortgage loans as well as from claims for repurchases of 
mortgage loans previously sold under provisions that require repurchase in the event of early payment 
defaults or for breaches of representations regarding loan quality. Such financial difficulties may have a 
negative effect on the abil'rty of servicers to pursue collection on mortgage loans that are experiencing 
increased delinquencies and de^uHs and to maximize recoveries on sale of underlying properties 
following foreclosure. The inability of the originator to repurchase such mortgage loans in the event of 
early payment defautts and other loan representation breaches may also affect the performance of RMBS 
backed by those mortgage loans. 

Under certain circumstances, including a failure to perform its servicing obligations or a 
bankruptcy of the servicer, investors will be entitled to remove and replace the existing servicer. There is 
no guarantee, however, that a suitable servicer could be found to assume tha obligations of the existing 
servicer, and the transition of servicing responsibilities to a replacement servicer could have an adverse 
effect on performance of sarvicing functions during or following a transition period and a resulting 
increase in delinquencies and losses and decreases in recoveries. 

Transfers of mortgage loans by the originator or seller will be characterized in the applicable sale 
agreement as a sale transaction. Nevertheless, in the event of a bankruptcy of the originator or seller, the 
trustee in bankruptcy could attempt to recharacterize the sale of the mortgage loans as a borrowing 
secured by a pledga of the mortgage loans. If such attempt were successful, the trustee in bankruptcy 
could prevent the trustee for the RMBS from exercising any of the rights of the owner of the mortgage 
loans and also could elect to liquidate the mortgage loans. Investors may suffer a loss to the extent tha! 
the proceeds of the liquidation of the underlying mortgage loans would not be sufficient to pay amounts 
owed in respect of their investments.vlf.this occurs, investors would lose the right to future payments of 
interest and may fail to recover their initial investment. Regardless of whether a trustee elecis to 
foreclose on the underlying mortgage loan pool, delays in payments on their Investments and possible 
reductions In the amount of these payments could occur. 
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These adverse changes in mailiet conditions may reduce the cashflow which the Issuer receives 
from RMBS held by the Issuer (or a Credit Default Swap that reference RMBS), decrease the marltet 
value of such RMBS and increase the incidence and severity of Credit Events under the Credit Default 
Swap. 


Currency Exchange Risk. The Reference Portfolio may include non-Dollar denominated 
Reference Obligations. At the time that such non-Dollar denominated Reference Obligation is included in 
the Reference Portfolio, the Credit Default Swap Calculation Agent will determine the Notional Foreign 
Exchange Rate with respect to such non-Do^r denominated Reference Obligation. This Notional 
Foreign Exchange Rate will not change during the time such non-Dollar denominated Reference 
Obligation is in the Reference Portfolio, and, as such, will protect the Issuer from any unfavorable 
fluctuation of the applicable currency rate (which vrould increase the amount of any Cash Settlement 
Amount and/or Notional Principal Adjustment Amount relating to such non-Dollar denominated Reference 
Obligation). However, because the Notional Foreign Exchange Rate is fixed, the issuer will not benefit 
from any favorable fluctuation of the applicable currency e)«hange rate (which would reduce the amount 
of any Cash Settlement Amount end/or Notional Pdncjpal .Adjustment Amount relating to such non-Dollar 
denominated Reference Obligation). 

In addition, in connection with a Mandatory Redemption, Coiiateral Securities may be liquidated 
and the proceeds of such liquidation may be insufficient to pay the Currency Adjusted Aggregate 
Outstanding Amount of each Series in full. To the extent that a Series of Notes is denominated in an 
Approved Currency for which there is insufficient proceeds in such Approved Currency (at the applicable 
level of phortty) to pay the Currency Adjusted Aggregate Outstanding Amount of such Series of Notes in 
full, available proceeds denominated in other Approved Currencies will be exchanged for such needed 
Approved Currency at the applicable currency ewhange rales at such time. Other Notes of such Class 
denominated in any such other Approved Currency and Notes junior to such Class may expehence 
losses due to any adverse fluctuation of the applicable exchange currency rates. In addition, to the extent 
there would be insufficient Principal Proceeds after giving effect to any such exchange to make ail 
principal payments on the Notes in connection wNh a Mandatory Redemption, with respect to any Class in 
which Notes are denominated in more than one Approved Currency, such shortfall shall be borne pro rata 
by Holders of such Class based on the Dollar equivalent principal amount of such Notes as determined 
using the Spot FX Rate as of the third Business Day immediately prior to such Mandatory Redemption 
Date, rather than the Applicable Series Foreign Exchange Rate for each related Series. 

Average Life end Prepayment Considerations. The Staled Maturity of the Notes issued on the 
Closing Date Is March 1, 2038. The Stated Maturity may vary with respect to any additional issuance of 
Notes; however, the average life of each Series of Notes is expected to be shorter than the number of 
years until the Stated Maturity. 

The approximations of the average life of eadi Class of Notes set forth in the table in 
"Summary— Notes'* with respect to the average life of each Class of Notes are not predictive and do not 
necessarily reflect historical performance of the Reference Obligations. Such approximations will also be 
affected by any Odional Redemption in VMiole, Partial Optional Redemption. Mandatory Redemption or 
the characteristics of the Reference Obligations, including the existence and frequency of exercise of any 
optional redemption, mandatory prepayment or sinking fund features, the prevailing level of interest rates 
and the actual default rate. 

Certain Conflicts of Interest Relating to die Initial Purchaser and Hs Affiliates. Various potential 
and actual conflicts of. interest-may- nevertheless arise from the activities of the initial Purchaser, the 
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent 
and their affiliates. The following, together vwlh "—Limited Provision of Information about Reference 
Obligations/Reference Entitles", briefly summarize some of these conflicts, but is not intended to be an 
exhaustive list of all such conflicts. 


32 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918071 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00783 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



780 


Footnote Exhibits - Page 4851 


It is expected that the initiat Purchaser and/or Its respective affiliates will have placed or 
underwritten certain of the Reference Obligations and/or Collateral Securities at original issuance and/or 
will have provided investment banking services, advisory, banking and other services to issuers of 
Reference Obligations and/or Collateral Securities. The Initial Purchaser may not have completed its 
resale of the Notes by any date certain, which may affect the iktuidity of the Notes as well as the ability, if 
any. of the Initial Purchaser to make a market in the Notes. From time to time, the Issuer may purchase 
or sell Collateral Secuhties from and/or through Goldman, Sachs & Co. and/or any of its affiliates 
(collectively, "Goldman Sachs’). The issuer may invest in money market funds that are managed by 
Goldman Sachs or for which the Trustee or its affiliates provides services, provided that such money 
market funds otherwise qualify as Eligible Investments. 

The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put 
Provider, the Collateral Disposal Agent and certain of their respective affiliates are acting in a number of 
capacities in connection with the transactions described herein. The Initial Purchaser, the Protection 
Buyer, the Basis Swap Counterparty, the CoUateral Put Provider, the Collateral Disposal Agent and each 
of their respecuVe affiliates acting in such capacities will have only the duties and responsibilities 
expressly agreed to by such entity in the relevant capar^y and will not, by virtue of acting in any other 
capacity, be deemed to have other dubes or responsibilities, other than as expressly provided with 
respect to each such capacity. The InKial Purchaser, the Protection Buyer, the Basis Swap Counterparty, 
the Collateral Put Provider, the Collateral Disposal Agent and their respective affiliates in their various 
capacities may enter into business dealings from which they may derive revenues and profits in addition 
to the fees stated in the various transaction documents, without any duty to account therefor In such 
dealings, the Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put 
Provkfer, the Collateral Disposal Agent and their respective affiliates may act in the same manner as if 
the Notes had not been issued, regardless of whether any such action (including without limitation, any 
action that might constitute or give rise to a Credit Event) might have an adverse effect on a Reference 
Entity, a Reference Obligation or any guarantor in respect thereof or otherwise. 

The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put 
Provider, the Collateral Disposal Agent and their respective affiliates may hold long or short positions with 
respect to Reference Obligations and/or other securities or obligations of related Reference Entities and 
may enter into credit derivative or other derivative transactions with other parties pursuant to which It sells 
or buys credit protection with respect to one or more related Reference Entities and/or Reference 
Obligations. The Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put 
Provider, the Collateral Disposal Agent and their respective affiliates may act with respect to such 
transactions and may exercise or enforce, or refrain from exercising or enforcing, any or all of its rights 
and powers in connection therewith as if it had not entered into the Credit Default Swap, the Basis Swap, 
the Collateral Put Agreement and the Collateral Disposal Agreement, and without regard to whether any 
such action might have an adverse effect on the issuer, the Noteholders, a related Reference Entity or 
any Reference Obligation. If the Initial Purchaser, the Protection Buyer, the Basis Swap Counterparty, 
the Collateral Put Provider, the Collateral Disposal Agent or their respective affiliates, holds claims 
against a Reference Entity or a Reference Obligation other than in connection with the transactions 
contemplated in this Offering Circular, such party's interesl as a creditor may be in conflict with the 
interests of the issuer. 

Certain Conflicts of Interest Relating to the Porffbf/o Selection Agent and its Affiliates. Various 
potential and actual conflicts of interest may arise from the overall investment activities of the Portfolio 
Selection Agent and its Affiliates. The Portfolio Selection Agent and its Affiliates will select the initial 
Reference Portfoiio..:.The .Portt;oJiO;Seie,ction Agent, its Affiliates and accounts managed by any ofjhe 
foregoing may invest or invest for the account of others in debt obligations that would be appropriate'for 
inclusion in the Reference Portfolio and have no duty tn making such investments or In acting In a way 
that is favorable to the Issuer and to the Noteholders. Such investments may be different from those debt 
obligations Included in the Reference Portfolio. The Portfolio Selection Agent, its Affiliates and accounts 
managed by any of the foregoing may have economic interests in, or other relationships with. Reference 
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Entities or Reference Obligations. The Portfolio Selection Agent, its Affiliates or any account managed by 
any of the foregoing may make and/or hold an investment in an issuer's securities, sell credit protection 
under a credit default swap referencing securities or issue financial guaranty insurance policies covering 
securities (or make loans) that may be pari pas&u, senior or junior in ranking to a Reference Obligation or 
in which partners, security holders, officers, directors, agents or employees of the Portfolio Selection 
Agent, Hs Affiliates or any account managed by any of the foregoing serve on boards of directors or 
otherwise have ongoing relationships. In such instances, the Portfolio Selection Agent and Its Affiliates 
may in their discretion make investment recommendaUons and decisions (on behalf of itself or an account 
managed by it) that may be the same as or different from those made with respect to the Issuer's 
Investments. Accordingly, the Portfolio Selection Agent or any Affiliate of the Portfolio Selection Agent 
may be seeking, on behalf of itself or accounts for which A serves as manager, to acquire or dispose of 
securities which are included in the InKlal Reference Portfotio (or securities of Reference EntAies whose 
secuhties constitute Reference Obligations in the Initial Reference Portfolio) at the same time that the 
issuer enters into the CredA Default Swap to sell protection wtth respect to the Initial Reference Portfolio. 

The Portfolio Selection Agent and As Affiliates may also serve as managers or co-managers of 
one or more other companies ui'yanizdu to invest iri, or Sen or buy credit protection with respect to, 
RMBS, CMBS, CDO Cashflow Securities or other types of Asset-Backed Securities. The Portfolio 
Selection Agent and As Affiliates may pursue As own interests as an issuer or servicer of obligations 
which are Reference Obligations or as an owner of, or seller of credrt protection with respect to, other 
securities issued by an issuer of Reference Obligations, vnthout considering the effect of its actions or 
omissions on the Issuer. 

The Portfolio Seledton Agent, As Affiliates and client accounts for which the Portfolio Selection 
Agent or its Affiliates act as investment advisor may at times own Notes. Any Notes owned by the 
Portfolio Selection Agent or As Affiliates are subject to disposAion by such parties in their discretion. At 
any given time the Portfolio Selection Agent and As Affiliates will be entAled to vote with respect to any 
Notes held by them and by such accounts wAh respect to all other matters. The ownership of Notes by 
the Portfolio Selection Agent or As Affiliates may give the Portfolio Selection Agent an incentive to take 
actions that vary from the interests of other holders of the Notes, 

Relation to Prior Investment Results. The prior investment resuAs of Portfolio Selection Agent 
and the persons associated wAh the Portfolio Selection Agent or any other entAy or person described 
herein are not indicative of the Issuer's future investment results. The nature of. and risks associated 
wAh, the Issuer's future investments may differ substantially from those investments and strategies 
undertaken historically by such persons and entitles. There can be no assurance that the Issuer's 
investments will perform as well as the past investments of any such persons or entities. 

Evolving Nature of the Credit Default Swap Market Credit default Swaps are relatively new 
instruments in the market. While tSDA has published and supplemented the l$DA CredA Derivatives 
Definitions in order to facilAate transactions and promote uniformAy in the credA defauA swap market, the 
credA defauA swap market is expected to change and the iSDA CredA Derivatives Definitions and terms 
applied to credA derivatives are subject to interpretation and further evolution. There can be no 
assurance that changes to the ISDA CredA Derivatives DefinAions and other terms appllcabte to credA 
dei1\^live5 generally will be predictable or favorable to the Issuer. Amendments or supplements to the 
ISDA Credit Derivatives Definitions that are published by ISDA will only apply to the CredA Default Swap if 
the CredA Oe^uA Swap is amended. Therefore, iti addAion to the credA risk of Reference Obligations, 
Reference EntAies and the aedit risk of the Protection Buyw, the Issuer is also subject to the risk that the 
ISDA CredA Derivatives Definitions could be interpreted in a manner that would be adverse to the issuer 
or that the- credit derivatives market generally may evolv« in a manner that would be adverse to the. 
Issuer, 
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DESCRIPTION OF THE NOTES 

The Cc>-lssued Notes will be issued pursuant to an Indenture (the "Indenture”), dated as of the 
Closing Date, among the issuers and LaSalle Bank National Association, as Trustee. Each Class of 
Issuer Notes will be issued in accordance with a Deed of Covenant and will be subject to the Issuing and 
Paying Agency Agreement including the terms and conditions of such Notes corttained therein. The 
following summary describes certain provisions of the Notes, the Indenture and the Issuing and Paying 
Agency Agreement. The summary does not purport to be complete and is subject to, and qualified in Ks 
entirety by reference to, the provisions of the Indenture and the issuing and Paying Agency Agreement, 
copies of which may be obtained as described under "Listing and General Information". 

Status and Security 

The Co-Issued Notes will be limited recourse obi^ations of the issuers and the Issuer Notes will 
be limited recourse obligations of the Issuer, secured as described below. Accordingly, payments of 
interest on and principal of the Notes will be made solely from the proceeds of the Issuer Assets, in 
accordance with the priorities described under “—Priority of Payments" and in certain circumstances 
described under “—Mandatory Redemption" subject to the Special Termination Liquidation Procedure. 

Under the terms of the indenture, the Issuer will grant to the Trustee, for the benefit of the 
Secured Parties, a security Interest in the Issuer Assets that is of first priority (subjerrtto the Trustee's lien 
described under "Description of the Notes — The indenture — Events of DefaulH, free of any adverse claim 
or the legal equivalent thereof, as applicable, to secure the Issuers' obligations with respect to the 
Secured Parlies. 

interest 


The Notes will bear Interest fi'om the Closing Date at the annual rates set forth under 
“Summary — Notes", payable, in each case, monthly in arrears on each Payment Date commencing May 
29, 2007 and ending on the Slated Maturity. 

interest will cease to accrue on each Note, or, in the case of a partial repayment, write-down, or 
Partial Optional Redemption on such part, from the date of such repayment, write-down. Partial Optional 
Redemption of such Series or Protection Buyer Notes or Staled Maturity unless payment of principal is 
improperly withheld or unless a default is otherwise made with respect to such payments of principal. 
See Principal". To the extent lawful and enforceaUe, interest on any Defaulted interest on the Notes 
will accrue at the Interest rate applicable to such Notes, until paid as provided herein. 

The interest rate per annum payable on the Notes will be calculated based on the applicable Day 
Count Fraction, commencing on the Closing Date. In the event that the date of any Payment Date or the 
Stated Maturity, as the case may be, shall not be a Business Day, then payment need not be made on 
such date, but may be made on the next succeeding Business Day with the same force and effect as if 
made on the nominal date of any such Payment Date or the Stated Maturity, as the case may be, and, 
other than with respect to any Interest Accrual Period (or a Series of Notes ending on the Stated Maturity 
of such Series of Notes, no Interest shall accrue on such payment of interest (or the period from end after 
any such nominal date; provided that Interest shall accrue ^m and including the immediately preceding 
Payment Dale or, in the case of the first Payment Date, the Closing Date to but excluding the following 
Payment Date or the Stated Maturity, as applicable. 

For purposes of calculating the Series Interest Rales, the Issuers will appoint as calculation agent 
LaSalle Bank National Association (solely in such capacity, the “Note Calculation Agent"). Absent 
manifest error, the Note Calculation Agent will determine each Series Interest Rate using the 
determination of each Applicable Index made by the Basis Swap Calculation Agent under the Basis 
Swap. The Basis Swap Calculation Agent will determine each Applicable Index in accordance wKh the 
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provisions set forth under the definitions of ‘LIBOR’, ’EURIBOR", 'GBP-LIBOR‘, ’AUD-LIBOR', "CAD- 
LIBOR", "JPY-LIBOR" and "NZD-BBR": provided that such determinations will be made onfy with respect 
to any Applicable Index for which Notes denonriinated tn the related Approved Currency are Outstanding 
in such Applicable Period. 

The Note Calculation Agent may be removed by the issuers at any time. If the Note Calculation 
Agent is unable or unwilling to act as such or Is rennoved by the Issuers, or if the Note Calculation Agent 
fails to determine the Series Interest Rates and the Series Interest . Amounts for any Interest Accmal 
Period, the Issuers will promptly appoint as a replacement Note Calculation Agent a leading bank which is 
engaged in transactions in deposits in the Euro-zone interbank market and the London interbank market 
and which does not control or is not controlled by or under common control with the Issuers or their 
Affiliates. The Note Calculation Agent may not resign its duties without a successor having been duly 
appointed. For so long as any of the Notes remakt ChJtstanding, there will at all times be a Note 
Calculation Agent for the purpose of calculating the Series Interest Rates, in addition, for so long as any 
of the Notes are listed on any stock exchange and the rules of such exchange so require, the Issuer will 
notify such stock exchange of the appointment, tem»rfatjon or change in the office of such Note 
Calculation Agent. 

The Note Calculation Agent will cause the Series Interest Rates, the Series Interest Amounte and 
Payment Date to be communicated to Euroclear. Clearstream and if any Class of Notes is listed on any 
stock exchange, notify such stock exchange by the Business Day immediately following each Applicable 
Index Determination Date. The determination of the Series Interest Rates and the Senes interest 
Amounts by the Note Calculation Agent shall (in the absence of manifest error) be final and binding upon 
all parties. 

Principal 

Principal will not be payable on the Notes pnor to the Stated Maturity, except in connection with 
(!) payment of any Currency Adjusted Notional Principal Adjustment Amount, (if) an Optional Redemption 
in Whole or Partial Optional Redemption and/or (ili) a Mandatory Redemption. See ''—Optional 
Redemption in Whole and Partial Optional Redemption", "—Mandatory Redemption”. "—Priority of 
Payments— Principal Proceeds— Stated Maturity. Optional Redemption Date or Mandatory Redemption 
Date" and ’'—Priority of Payments — Other Payment Oates". 

The Aggregate USO Equivalent Outstanding Amount of each Class of Notes and the Currency 
Adjusted Aggregate Outstanding Amount of each Series of Notes will be adjusted from time to time in 
accordance with the methodologies described in "Summary— Decrease In the Aggregate USD Equivalent 
Outstanding Amount of each Class of Notes", "Summary — increase in the Aggregate USD Equivalent 
Outstanding Amount of each Class of Notes", "Summary-Decrease in the Currency Adjusted Aggregate 
Outstanding Amount of each Series of Notes* and "Summary— Increase in the Currency Adjusted 
Aggregate Outstanding Amount of each Series of Notes”. 

From and after the date on which the Currency Adjusted Aggregate Outstanding Amount of any 
Series of Notes is reduced, no interest will accrue with respect to such reduced amount. From and after 
the date on which the principal amount of any class of Notes is increased, interest will accrue with 
respect to such increased amount. 

Optional Redemption in Whole and Partial Optional Redemption 

The Notes wilt be redeemed in whole on any Payment Date after the latest Non-Call Period of 
any Series of Notes by the Issuer if (i)the Protection Buyer elects to terminate the Credit Default Swap 
prior to the Scheduled Termination Date (an "Optional Redemption in Whole") and (it) the Collateral Put 
Agreement has not been terminated at such time; provided, however, that if one or more Credit Events 
have caused the Aggregate USD Equivalent Outstanding Amount of one or more Classes of Notes to be 
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reduced, (i) Noteholders of each Reversible Loss Series must consent in writing to such redemption or 
00 the Protection Buyer must have agreed to pay the Issuer, prior to the Optional Redemption Date, for 
each Reversible Loss Series, an amount equal to the Optional Redemption Reimbursement Amount (and 
the Issuer shall pay such Optional Redemption Reimbursement Amount to Hoklers of any such Series of 
Notes In accordance with the Priority of Payments on the Optional Redemption Date), 

Notwithstanding the foregoing sentence, the Issuer may not sell any Collateral unless, after giving 
effect to such sale, there wilt be sufTicient funds to pay the amounts described in ” — Optional Redemption 
in \Miole Procedures” below (when taking into consideration the exercise of the Issuer's rights under the 
Collateral Put Agreement and whether the Protection Buyer will make any End Payment to the Issuer). 

Any Optional Redemption in Whoie of the Notes wilt be made at a price of, with respect to Notes 
denominated in any Approved Currency, 100% of the Currency Adjusted Aggregate Outstanding Amount 
of such Notes (including accrued and unpaid interest) p/us, under the circumstances described above 
with respect to each Series of Notes of each Reversible Loss Series, the Optional Redemption 
Reimbuisement Amount. 

(a) The Notes of one or more Series will be redeemed in whole on any Payment Date after the 
applicable Non-Call Period or (b) any Protection Buyer Notes wiil be redeemed on any Payment Date, in 
each case by the Issuer if (i) the Protection Buyer elects to optionally redeem such Series or Protection 
Buyer Notes, as applicable, prior to the Scheduled Terrrnnation Date (a “Parttai Optional Redemption”), 
(if) the Collateral Put Agreement has not beett terminated at such time and (iii) In the case of a Partial 
Optional Redemption of any of the Issuer Notes, the Issuer mceives an opinion of counsel on or prior to 
such Pariial Optional Redemption Date to the effect that the tax enalysis of the Co-Issued Notes 
contained herein will not be affected by such Pailiat Optionat Redemption; provided, however, that with 
respect to a Partial Optional Redemption pursuant to dause (a) above, if one or more Credit Events have 
caused the Aggregate USD Equivalent Outstanding Amount of one or more Series of Notes to be 
redeemed on such Payment Date (o be reduced, ^) Noteholders of each such Reversible Loss Series 
must consent in writing to such redemption or (il) the Protection Buyer must have agreed to pay the 
Issuer, prior to the Partial Optional Redemption Dale, with respect to each such Reveisible Loss Series, 
an amount equal to the Optional Redemption Reimbursement Amount (and the issuer shall pay such 
Optional Redemption Reimbursement Amount to Holders of such Notes in accordance with the Priority of 
Payments on the Partial Optional Redemption Date). NoNvithslanding the foregoing sentence, the Issuer 
may not sell any Collateral unless, after giving effect to such sale, there will be sufficient funds to pay the 
amounts described in Partial Optional Redemption Procedures” below (when taking into consideration 
the exercise of the Issuer's rights under the Collateral Put Agreement and whether the Protection Buyer 
will make any Partial Optional Redemption End Payment to the Issuer). 

Any Pariial Optional Redemptior> of the Notes wHI be made at a price of 100% of the Currency 
Adjusted Aggregate Outstanding Amount of such Notes (including accrued and unpaid interest) plus, 
under the circumstances described above with respect to each Reversible Loss Series being redeemed, 
the Optional Redemption Reimbursement Amount. 

Opdonal Redemption in Whole Procedi^s. In connection with an Optional Redemption in 
Whole, if the Protection Buyer wishes to terminate the Credit Default Swap after the Non-Call Period of 
each Series of Notes Outstanding has expired, and therefore requires the Issuer to oplionalty redeem the 
Notes in whole, the Protection Buyer shall notify the Issuer, the Portfolio Selection Agent, the Trustee and 
the Issuing and Paying Agent in writing no less than 15 Business Days prior to the proposed redemption 
date (which date must be a Payment Date). If one or more Reversible Loss Series exist at such time, the 
Trustee or the Issuing and Paying Agent, as apcriicable, shall deliver a notice to each Noteholder of each 
such Reversible Loss Series, (i) notifying each such Noteholder (1) that the Protection Buyer has sought 
to terminate the Credit Default Swap prior to the Sd)eduled Termination Date, (2) of the proposed 
Optional Redemption Date and (3) that the consent of each such Noteholder is required under the 
Indenture or else Holders of each such Reversible Loss Series must receive the Optional Redemption 
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Reimbursement Amount ailocabie to each Series of such Class, (ii) providing any other information that 
the Trustee or the issuing and Paying Agent, as appttcabie, may deem appropriate in its sole discretion 
and (iii) soliciting the consent of each such Noteholder. If the Trustee or the Issuing and Paying Agent, as 
applicable, does not receive the consent of each such Noteholder within ten Business Days of the 
transmittat of such notice, the consent of each such Noteholder will be deemed not to have been obtained 
and an Optional Redemption in Whole may occur only If the Protection Buyer agrees to pay to the Issuer, 
for each Reversible Loss Series, the Optional Redemption Reimbursement Amount prior to the Optional 
Redemption Date. 

The Trustee and the issuing and Paying Agent, as applicable, will then provide notice of Optional 
Redemption in Whole by first-class mail, postage prepaid, mailed not less than 10 Business Days prior to 
the scheduled redemption date, to each Noteholder at suc^ Holder's address in the Note Register or the 
issuer Note Register, as applicable, and for so long as any Class of Notes is listed on a stock exchange 
and the rules of such stock exchange shall so require, provide notice of an Optional Redemption in Whole 
to the Listing, Paying and Transfer Agent for such slock exchange. 

The Notes shall not be optionally redeemed in whole unless the Trustee has determined {based 
on the advice of the Collateral Disposal Agent with respect to Collateral Securities) that the proceeds 
expected to be received upon the liquidation of the Collateral, together with any other amounts available 
to be used for such optional redemption (including any End Payment, Optional Redemption 
Reimbursement Amount and/or tenuination payments to be received by the issuer under the Credit 
Default Swap and the Basis Swap), are equal to an amount sufficient to pay the amounts specified under 
subclauses (i) through (vil) in "—Priority of Payments— Principal Proceeds— Stated Maturity, Optional 
Redemption Date or Mandatory Redemption Date". See Priority of Payments— Principal Proceeds— 
Stated Maturity, Optional Redemption Date or Mandatory Redemption Date". In determining whether 
sufficient proceeds will be available to redeem the Notes in whole under the preceding sentence, the 
Issuer's right under the Collateral Put Agreement to require the Collateral Put Provider to purchase 
Collateral (other than Put Excluded Collateral) at 100% of par of such Collateral end the issuer's ability to 
enter into a currency exchange (if necessary) shall be taken into consideration. 

Partial Optional Redemption Procedures. In connection with a Partial Optional Redemption, if the 
Protection Buyer elects to have the Issuer redeem one or more Series of Notes after the applicable Non- 
Call Period(s) (or, with respect to any Protection Buyer Notes, on any Payment Date), the Protection 
Buyer shall notify the Issuer, the Portfolio Selection Agent, the Trustee and the Issuing and Paying Agent 
in writing no less than 15 Business Days prior to the proposed redemption date (which date must be a 
Payment Date), if one or more Reversible Loss Series exist and will be redeemed at such time, the 
Tnjstee or the Issuing and Paying Agent, as applicable, shall deliver a notice to each Noteholder of each 
such Reversible Loss Series, (i) notifying each such Noteholder (1) that the Protection Buyer has sought 
to redeem such Series of Notes prior to the Stated Maturity, (2) of the proposed Partial Optional 
Redemption Date and (3) that the consent of each such Noteholder is required under the indenture or 
else Holders of such Reversible Loss Series must receive the Optional Redemption Reimbursement 
Amount allocable to such Series, (ii) providing any other information that the Trustee or the Issuing and 
Paying Agent, as applicable, may deem appropriate in its sole discretion and (iii) soliciting the consent of 
each such Noteholder. If the Trustee or the Issuing and Paying Agent, as applicable, does not receive 
the consent of each such Noteholder within 10 Business Days of the transmittal of such notice, the 
consent of each such Noteholder will be deemed not to have been obtained and a Partial Optional 
Redemption of such Series may occur only if the Protection Buyer agrees to pay to the issuer, for each 
such Reversible Loss Series, the Optional Redemption Reimbursement Amount prior to the Partial 
Optional Redemption Date. 

Neither the Notes of any Series nor any Protection Buyer Notes shall be optionally redeemed in 
connection with a Partial Optional Redemption unless the Trustee has determined (based on the advice 
of the Collateral Disposal /^ent with respect to Collateral Securities) that the proceeds expected to be 
received upon the liquidation of the Eligible investments and Selected Collateral Securities, together with 
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any other amounts available to be used for such optional redemption (including any Partial Optional 
Redemption End Payment and/or Optional Redemption Reimbursement Amount), are equal to an amount 
sufficient to pay the principa! amount of such Series of Notes and any Series senior to such Series under 
subclause (iii) in ” — Priority of Payments — Principal Proceeds — Other Payment Oates”. See ” — Priority of 
Payments — Principal Proceeds — Other Payment Dales", in determining whether sufficient proceeds wiil 
be available to redeem the Notes in part urtder the preceding sentence, the Issuer's right under the 
Collateral Put Agreement to require the Collateral Put Provider to purchase Collateral (other than Put 
Excluded CollateraO at 100% of the principal amount of such Collateral Security and the Issuer's ability to 
enter into a cumency exchange (if necessary) shall be taken mlo consideration. 

The Trustee and the Issuing and Paying Agent, as applicable, will then provide notice of a Partiat 
Optional Redemption by first-class mail, postage prepakl, mailed not less than 10 Business Days prior to 
the scheduled redemption date, to each Holder of a Note to be redeemed at such Holder's address in the 
Note Register or the issuer Note Register, as applicable, and for so long as any Class of Notes is listed 
on any stock exchange and the rules of such stock exchange shall so require, provide notice of a Partial 
Optional Redemption to the Listing, Paying and Transfer Agent for such stock exchange. 

Mandatory Redemption 

The occurrence of (i) either a termination event or an event of default (as such term is defined in 
the Credit Default Swap, Basis Swap and/or Collateral Put Agreement, as applicable) for which the 
Protection Buyer, Basis Swap Counterparty or Collateral Put Provider is the sole defaulting party or 
Affected Party (as such term is defined in the Credit Default Swap. Basis Swap and/or Collaterei Put 
Agreement, es applicable) under the Credit Default Swap, Basis Swap and/or Collateral Put Agreement, 
as applicable, (ii) any termination event (other than e termination event triggered by an Event of Default or 
an event described in subclause (^ or, after the Non-Call Period for each Series of Notes Outstanding has 
expired, the Protection Buyer's election to terminate the Credit Default Swap prior to its scheduled 
termination date) or (iii) any event of default (other than an event described in subclause (f)), in each case 
under the Credit Default Swap, the Basis Swap or the Collateral Put Agreement where (x) In the case of 
subclause (i) the Replacement Counterparty Procedures are not satisfied within 30 days of the 
termination of the swaps or (y) In the case of subclause (ii) or (iii) the parly entitled to terminate such 
agreement has exercised such right shall constitute a "Mandatory Redemption". 

Upon the occurrence of a Mandatory Redemption other then a Mandatory Redemption caused by 
a (i) termination of the Credit Default Swap pursuant to which the Protection Buyer is the defaulting party, 
(ii) termination of the Collateral Pul Agreement pursuant to which the Collateral Put Provider is the 
defaulting party or (iii) termination of the Basis Swap pursuant to which the Basis Swap Counterparty is 
the defaulting party, the Trustee will liquidate all Eligible Investments and the Issuer or the Trustee will 
notify the Collateral Disposal Agent to liquidate all Collateral Securities and apply such proceeds as 
described under "-^-Priority of Payments — Principal Proceeds — Steted Maturity, Optional Redemption 
Date or Mandatory Redemption Date”. 

In the case of a Mandatory Redemption caused by a (i) termination of the Credit Default Swap 
pursuant to which the Protection Buyer is the defaulting party, (ii) termination of the Collateral Put 
Agreement pursuant to which the Collateral Put Provider is the defaulting patty or (iii) termination of the 
Basis Swap pursuant to which the Basis Swap Counterparty is the defaulting party, the Trustee will 
request that the Collateral Disposal Agent solidi bids for alt of the Collateral Securities and take the 
actions described below. 

if the Trustee determines that the expected liquidation proceeds of the Collateral Securities (as 
advised by the Collateral Disposal Agent) and the Eligible investments will be an amount equal to or 
greater than the aggregate of (i) the amounts required to be paid under subclauses (i) through (li>) of " — 
Priority of Payments — Principal Proceeds — Stated Maturity, Optional Redemption Date or Mandatory 
Redemption Date" and (ii) with respect to the Class S8 Notes, the Class A Notes, the Class B Notes and 
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the Class C Notes, the Currency Adjusted Aggregate Outstanding Amount of each Series of such 
Classes of Notes plus any accrued interest thereon, the Trustee will liquidate the Eligible Investments and 
will notify the Collateral Disposal Agent to liquidate afl Cofiatera! Securities and, thereafter, apply such 
liquidation proceeds in accordance with the Priority of Payments. 

If the Trustee determines that the expected liquidation proceeds of the Collateral Securities (as 
advised by the Collateral Disposal Agent) and the Eligible Investments cannot be sold in an amount equal 
to or greater than the aggregate of (i) the amounts required to be paid under subclauses (i) through (iiO of 
"—Priority of Payments— Principal Proceeds — Stated Mahinty, Optional Redemption Date or Mandatory 
Redemption Date" and (ii) with respect to the Class SS Notes, the Class A Notes, the Class B Notes and 
the Class C Notes, the Currency Adjusted Aggregate Outstanding Amount of each Series of such 
Classes of Notes plus any accrued irrterest thereon, the Trustee will notify (such notice, the ''Special 
Termination Notice") Holders of the Class SS Notes, the Class A Notes, the Class B Notes and Class C 
Notes (a) of such occurrence, (b) that such Noteholders have the following options; (1) with the consent 
of 100% of such Noteholders, the Issuer will direct the Collateral Disposal Agent to liquidate all Collateral 
Securities distributable to such Classes of Notes pursuant to the Special Termination Liquidation 
Procedure and (2) if such consent is not obtained, each such Noteholder will have the option of either 
requesting the Issuer to (A) deliver to it the Collateral Securities distributable to such Noteholder pursuant 
to the Special Termination Liquidation Procedure or (B) direct the Collateral Disposal Agent to liquidate 
the Collateral Securities distributable to such Noteholder pursuant to the Special Termination Liquidation 
Procedure and (c) of the identity of any Collateral Securities distributable to such Noteholders pursuant to 
the Special Termination Liquidation Procedure. 

Each Holder of the Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes 
may, within ten Business Days of receipt of a Special Termination Notice, notify (such notice, a "Special 
Termination Request Notice") the Trustee the option(s) that it chooses to exercise under the Special 
Termination Notice and the delivery instructions for such Noteholder with respect to any Collateral 
Securities to be delivered to such Noteholder pursuant to the Special Termination Liquidation Procedure. 
If a Noteholder fails to so notify the Trustee within 10 Business Days of receipt of such Special 
Termination Notice, such Noteholder will be deerrwd to have selected option (1) of the Special 
Termination Notice. 

Following the period in which the Trustee may receive timely Special Termination Request 
Notices, the Trustee and the Collateral Disposal Agent, at the direction of the issuer, will follow the 
procedures described below (such procedure, the "Special Termination Liquidation Procedure'): 

(0 the Trustee will liquidate all Eligible Investments; 

(il) to the extent the liquidation proceeds of Eligible Investments are insufTicient to 
maKe the payment described in this subclause (ii). the Collateral Disposal Agent will liquidate the 
highest-priced Collateral Security in the smallest principal amount that, when added to the 
proceeds obtained pursuant to subciause (i), will be sufficient to provide the Issuer with funds to 
pay amounts owed pursuant to subclause (li) of "—Priority of Payments — Principal Proceeds— 
Stated Maturity. Optional Redemption Dale or Mandatory Redemption Date", subject to the 
Administrative Expense Cap on the Mandatory Redemption Date (and the Issuer shall make such 
payment); provided, that if more than one Collateral Security has received the highest bid price, 
the Collateral Disposal Agent will liquidate any of such Collateral Securities that it determines in a 
commercially reasonable manner would maximize the liquidation proceeds received on all 
Collateral Securities; 

(ill) (A) if less than 100% of the Aggregate USD Equivalent Outstanding Amount 
of the Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes voting as a 
single class provide the Trustee with an effective Special Termination Request Notice exercising 
option (1) under the related Special Termination Notice, the Trustee will cause the remaining 

40 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-00igi807g 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00791 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



788 


Footnote Exhibits - Page 4859 


Collateral Securities to be delivered (in the case of the Notes) or liquidated (in the case of 
amounts owed pursuant to subclause OD or fdO of "—Priority of Payments — Principal Proceeds — 
Stated Maturity, Optional Redemption Date or Mandatory Redemption Date") on the Mandatory 
Redemption Date through the appropriate settlement method, in descending order of bid level as 
determined by the Collateral Disposal Agent, in a principal amount (subject in each case to any 
required minimum denomination of such Collaleral Security) to the extent necessary to satisfy 
subclauses (1) through (5) below in the following order of priority; 

(1) first (A) to any parlies that are owed any amounts pursuant to subclause 
(ii) or (iii) of " — Priority of Paymente — Principal Proceeds — Staled Maturity, Optional 
Redemption Date or Mandatory Redemption Date", liquidation proceeds from Collateral 
Securities with an aggregate par amount equal to any amounts owed pursuant to 
subciause (ii) or (\W) of "—Priority of Payments — Principal Proceeds — Stated Maturity, 
Optional Redemption Date or ^te^dato^y Redemption Date" and second (B) to the 
Holders of each Series of the Class SS Notes (after giving effect to the payment of any 
principal of and/or ir.tej^t on the Class SS Notes with any remaining proceeds obtained 
pursuant to subclause (i) and (ii) above), a par amount of Collateral Securities (or, with 
respect to Collateral Securities denominated in any Approved Currency other than 
Dollars, the Dollar equivalent of such par amount as determined using the Spot FX Rate 
as of the third Business Day immediately prior to such Mandatory Redemption Date) 
equal to the Dollar equivalent principal amount of the Class SS Notes as determined 
using the Spot FX Rate as of the third Business Day immediately prior to such 
Mandatory Redemption Date, plus any accaied and unpaid interest thereon (provided 
that determination of any pro rata allocations of such payments to any Series of Notes of 
such Class will be based on the Dollar equivalent principal amount of such Notes as 
determined using the Spot FX Rate as of the thin! Business Day immediately prior to 
such Mandatory Redemption Date); 

(2) to the Holders of each Series of the Class A-1 Notes (after giving effect 
to the payment of any principal of and/or interest on the Class A-t Notes with any 
remaining proceeds obtained pursuant to subclause (i) and (ii) above), a par amount of 
Collateral Securities (or, wKh respect to Collateral Securities denominated in any 
Approved Currency other than Dollars the Dollar equivalent of such par amount as 
determined using the Spot FX Rate as of the triinJ Business Day immediately prior to 
such Mandatory Redemption Dale) equal to the Dollar equivalent principal amount of 
such Notes as determined using the Spot FX Rate as of the thin] Business Day 
immediately prior to such Mandatory Redemption Date, plus any accrued and unpaid 
interest thereon (provided that determination of any pro rata allocations of such 
payments to any Series of Notes of such Class will be based on the Dollar equivalent 
principal amount of such Notes as determined using the Spot FX Rate as of the third 
Business Day immediately prior to such Mandatory Redemption Date); 

(3) to the Holders of each Series of the Class A'2 Notes (after giwng effect 
to the payment of any principal of and/or interest on the Class A-2 Notes with any 
remaining proceeds obtained pursuant to subclause (i) and (ii) above), a par amount of 
Collateral Securities (or, with respect to Collateral Securities denominated In any 
Approved Cun'ency other than Dollars the Dollar equivalent of such par amount as 
determined using the Spot FX Rate as of the third Business Day immediately prior to 
such Mandatory Redemption Date) equal to the Dollar equivalent principal amount of 
such Notes as determined using the Spot FX Rate as of the third Business Day 
immediately prior to such Mandatory Redemption Date, plus any accrued and unpaid 
interest thereon (provided that determination of any pro rata allocations of such 
payments to any Series of Notes of such Class will be based on the Dollar equivalent 
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principal amount of such NMes as detemiined using the Spot FX Rate as of the third 
Business Day immediately prior to such Mandatory Redemption Date); 

(4) to the Holders of each Series of the Class B Notes (after giving effect to 
the payment of any principal of and/or interest on the Class B Notes with any remaining 
proceeds obtained pursuant to subclause (D and (<>) above), a par amount of Collateral 
Securities (or, with respect to Cotlaterai Securities denominated in any Approved 
Currency other than Dollars the Dollar equivalent of such par amount as determined 
using the Spot FX Rate as of the ^ird Business Day immediately prior to such 
Mandatory Redemption Date) equal to the Dollar equivalent principal amount of such 
Notes as determined using the Spot FX Rate as of the third Business Day immediately 
prior to such Mandatory Redemption Date, plus any accrued and unpaid interest thereon 
(provided that determination of any pro rata allocations of such payments to any Series 
of Notes of such Class wilt be based on (he Doliar equivalent principal amount of such 
Notes as determined using the Spot FX Rate as of the third Business Day immediately 
prior to such Mandatory Radampticn Date); and 

(5) to the Holders of each Series of the Class C Notes (after giving effect to 
the payment of any principal of and/or interest on the Class C Notes with any remaining 
proceeds obtained pursuant to subdause (i) and (ii) above), a par amount of Collateral 
Securities (or, with respect to Collateral Securities denominated in any Approved 
Currency other than Dollars the Dollar equivalent of such par amount as detemiined 
using the Spot FX Rate as of the third Business Day immediately prior to such 
Mandatory Redemption Dale) equal to the Doliar equivalent principal amount of sudi 
Notes as determined using the Spot FX Rate as of the third Business Day immediately 
prior to such Mandatory Redemption Date, p/us any accrued and unpaid interest thereon 
(provided that determination of any pro rafa allocations of such payments to any Series 
of Notes of such Class witl be based on the Dollar equivalent principal amount of such 
Notes as determined using the Spot FX Rate as of the third Business Day immediately 
prior to such Mandatory Redemption Date); 

provided that if any Holder of the Class SS Notes, the Class A Notes, the Class B Notes 
or the Class C Notes has seieded option (2)(B) in the related Special Termination 
Request Notice, the Trustee wHI, in lieu of distributing the relevant principal amount of 
Collateral Securities to such Noteholder pursuant to this subdause (A), notify the 
Collateral Disposal Agent which wSI liquidate the Collateral Securities deliverable to such 
Noteholders and the Trustee will pay the proceeds thereof to such Noteholder on the 
Mandatory Redemption Date (or, if such proceeds are denominated in an Approved 
Currency other than the Approved Currency in which such Holder's Notes are 
denominated, the Trustee wll enter a currency exchange on behalf of the Issuer and pay 
such Holder in the Approved Currency in which such Holders Notes are denominated); 
and 


(B) If 100% of the Aggregate USD Equivalent Outstanding Amount of the 
Class SS Notes, the Class A Notes, the Class B Notes and the Class C Notes voting as a single 
class provide the Trustee with an effective Special Termination Request Notice exercising option 
(1) under the Special Termination Notice, the Trustee will notify the Collateral Disposal Agent 
which will liquidate the Collateral Securities distributable to such Noteholders and as payments (in 
(he case of amounts owed pursuant to suticlause (Ii) or (iii) of " — Priority of Payments — Principal 
Proceeds — Stated Maturity, Optional Redemption Date or Mandatory Redemption Date") and 
apply the liquidation proceeds of the Colialerai Secur^ies distributable to such Noteholders (after 
giving consideration to any currency exchange, if necessary) and as payments (in the case of 
amounts owed pursuant to subciause (ii) or (iii) of "—Priority of Payments— Principal Proceeds— 
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Stated Malurrty, Optional Redemption Date or Mandatory Redemption Date") in the same priortty 
as described in subclause (A) above; and 

(iv) the issuer will instruct the Coilaterai Disposal Agent to liquidate the remaining 
Collateral Secun'ties and the liquidation proceeds thereof will be distributed in accordance with 
subclause (tv) (with respect to the Class D Notes and Class FL Notes only ^provided that 
determination of any pro rsta allocations of such payments with respect to any Senes of Notes of 
such Class will be based on the Dollar equivalent principal amount of such Notes as determined 
using the Spot FX Rate as of the third Business Day immediately prior to such Mandatory 
Rederr^tion Date)) (after giving consideration to any currency exchange, if necessary) through 
(ix) of the " — Priority of Payments — Prir>cipai Proceeds — Stated Maturity, Optional Redemption 
Date or Mandatory Redemption Date*. 

On the earliest of the Credit Default Swap Early Termination Date, the Basis Swap Early 
Termination Date and/or the Collateral Put Agreement Early Termination Date (the "Mandatory 
Redemption Date"), the Trustee shall apply Principal Proceeds in accordance with " — Priortty of 
Payments — Principal Proceeds— Slated Maturity. Optional Redemption Date or Mandatory Redemption 
Date”. Notwithstanding any provision to the contrary contained herein, even if there will be insufficient 
proceeds on the Mandatory Redemption Date to repay the Currency Adjusted Aggregate Outstanding 
Amount of each Series of Notes (plus accrued and unpaid interest), the Notes will be deemed to have 
been paid in full so long as (i) funds are properly applied in accordance with the Priority of Payments 
and/or (ii) funds and/or Collateral Securities are properly applied and/or distributed as described above on 
such Mandatory Redemption Date. 

Payments 

Payments in respect of principal and interest on a Note will be made to the person in whose 
name the relevant Note is registered on the appllcabie record data. Payments on the Notes wifi be 
payable by wire transfer in immediately available funds to an account maintained by DTC or its nominee 
(in the case of the Global Notes) or each Noteholder (in the case of Individual definitive Notes) to the 
extent practicable or otherwise by check drawn on a bank sent by mail either to DTC or its nominee (in 
the case of the Global Notes), or to each Holder of a Note at the Noteholder's address appearing in the 
applicable register (In the case of individual deftnitive Notes). 

Rnal payments in respect of principal of the Notes will be made only against surrender of the 
Notes, at the office of any paying agent. None of the Issuers, ihe Trustee or any paying agent will have 
any responsibility or liability for any aspects of the records maintained by DTC or its nominee or any of Its 
participants relating to, or for payments made thereby on account of beneficial interests in, a Gtobaf Note. 

The Issuers expect that DTC or its nominee, upon receipt of any payment of principai or interest 
in respect of a Global Note held by DTC or Hs nominee, will immediately credit participants' accounts with 
payments in amounts proportionate to their respective beneficial interests In such Global Note as shown 
on the records of DTC or tts nominee. The Issuers also expect that payments by participants to owners of 
beneficial interests in such Global Notes held through such participants will be governed by standing 
instructions and customary practices, as is now the case with securities held for the accounts of 
customers registered in the names of nonxnees for such customers. Such payments will be the 
responsibiicty of such participants. 

•For so long as the Notes are listed on any stock exchange and the rules of such, exchange so 
require, the Issuers will have a listing agent, a paying agent and a transfer agent (which shall be the 
"Listing, Paying and Transfer Agent") for the Notes and will give prompt written notice to each Holder of 
the appointment, termination or change in the location of any such office or agency. 
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Priority Of Payments 

The Issuer will only make payments, subject to the final paragraph under "Summary— Decrease 
in the Aggregate USD Equivalent Outstanding Amount of each Class of Notes", In accordance with 
priorities described below under " — Interest Proceeds", * — Principal Proceeds — Stated Maturity, Optional 
Redemption Date or Mandatory Redemption Date" and Princlpat Proceeds— Other Payment Dates" 
(collectively, the "Priority of Payments"). 

Interest Proceeds. 

On each Payment Date, the Optional Redemption Date, the Mandatory Redemption Date and/or 
the Stated Maturity, Interest Proceeds will be applied in the following order of priority: 

(i) to the payment of Administrative Expenses, which, wHh respect to the sum of those 
amounts listed in subclauses O'?. M (''0 of the definition of "Administrative 
Expenses", will be sutJject to the Administrative Ejqssnse Cap: 

(ii) to the payment to the Portfolio Selection Agent of any accnjed but unpaid Portfolio 
Selection Fees in accordance with the terms of the Portfolio Selection Agreement; 

(in’) (a) to the payment of the Basis Swap Payment and (b) thereafter, to the payment of the 

Collateral Put Provider Fee Amount; 

(tv) to the payment of the Class Interest Distribution Amounts of each Class of Notes in 
sequential order of priority by Class; provided that, to the extent there are insufficient 
proceeds to pay all amounts payable under this clause (iv) with respect to a Class with 
more than one Series Outstanding at such time of detennination, any pro rata allocations 
of such payments with respect to any Series of Notes of such Class will be based on the 
Aggregate USD Equivalent Outstanding Amount of each such Series; provided, further, 
that with respect to each Class of the Issuer Notes, such payment will be made to the 
Issuing and Paying Agent, for distribution to the Holders of such Class of Notes; 

(v) to the payment of any Administrative Expenses not covered in subclause (i) above; and 

(v!) the balance of interest Proceeds (ifany)wil!bedi5tributed to the Protection Buyer. 

In addition, if the issuer purchases a Supplemental Collateral Security at the direction of the 
Protection Buyer, the issuer may use Interest Proceeds on any Business Day to pay for the portion of the 
purchase price of a Supplemental Cotlaterai Security constituting accrued and unpaid interest thereon 
(such amount, the "Purchased Accrued Interest Amount"). 

To the extent there is a sufficient amount of Interest Proceeds in each Approved Currency, the 
Trustee shall use interest Proceeds in each such Approved Currency to make payments described in this 
section; provided that no payment is made toward any Item until all higher ranking items have been paid 
In full. 

If on any Determination Date (or, in connection with a Mandatory Redemption Date, the third 
Business Day immediately prior to such Mandatory Redemption Date) the Issuer determines that there 
-would be an Insufficient-amount of interest Proceeds In any Approved Currency on.th.e.rel.ated Payrrient 
Date or the Mandatory Redemption Date, as the case may be, to make the payments described in 
clauses (i) through (v) above, then (he Issuer shall provide for the relevant Items by exchanging any 
excess Interest Proceeds (as determined by the Protection Buyer after giving effect to the application of 
Interest Proceeds to make all payments of a higher priority) in any Approved Currency for proceeds in 
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such Other Approved Currency for which such shortfall e)dsted at the relevant Spot FX Rate determined 
on such Determination Date (or, in connection with a Mandatory Redemption Date, the third Business 
Day immediately prior to such Mandatory Redamption Date); provided that to the extent there would be 
insufficient interest Proceeds after giving effect to any sudi exchange to make all payments required 
under dause (iv) above with respect to any Class in which Notes are denominated in more than one 
Approved Cumency, such distributions shaH be made pro rata to Holdars of such Class based on the 
Aggregate USD Equivalent Outstanding Amount of each Series of such Class (or, in connection with a 
Mandatory Redemption Date, pro rata to Holders of such Class based on the Dollar equivalent principal 
amount of such Notes as determined using the Spot FX Rate as of the third Business Day immediately 
priorto such Mandatory Rederr^tion Date), 

Principal Proceeds — Stated Maturity. Optional Redemption Date or Mandatory Redemption Date. 

On the Stated Maturity of any Series of Notes, tfie Optional Redemption Date or the Mandatory 
Redemption Date, as the case may be, Principal Proceeds (together with, in the case of the Optional 
Redemption Date, any End Psyment) wiH be apt^ied, sulqsct to the provisions described under 
Mandatory Redemption", in tha following order of priority: 

(i) (a) to the payment of amounts referred to in subctause (0 and (ii) of " — Interest 
Proceeds" above, but only to the extent not paid in full thereunder and then (b) in 
connection with an Optional Redemption in Whole, to the payment to the Portfolio 
Selection Agent of any Makewhole Amount pursuant to the Portfolio Selection 
Agreement; 

(ii) to the payment of all amounts due to the Basis Swap Counterparty pursuant to the terms 
of the Basis Swap, other than a Basis Swap Counterparty Default Termination Payment 
(including, for the avoidance of doubt, any Basis Swap Payment not paid in full under 
subclause (iii)(a) of "—Interest Proceeds" above); 

(iii) (a) to ihe payment of ali amounts due to the Coliatera! Put Provider pursuant to the terrirs 
of the Collateral Put Agreement, and (b) thereafter, in the case Of the Stated Maturity of 
any Series of Notes, the Optional Redemption Date or the Mandatory Redemption Date 
(other than in connection with a Collateral Default), to the payment of all amounts dua to 
the Protection Buyer pursuant to the terms of the Credit Default Swap, other than a 
Protection Buyer Default Terrrtination Payment; 

(Iv) (a) to the payment of amounts refeired to in subclause (iv) of "—Interest Proceeds" 
above, but only to the extent not paid in full thereunder and then 

(b) (1) in the case of the Stated Maturity of any Series of Notes, (A) to the 

payment of the Currency Adjusted Aggregate Outstanding Amount of each 
Series of Notes maturing on such date, at par, in each case, pursuant to the Note 
Payment Sequence (but only with respect to Classes in which any Series of 
Notes matures on such date) (proWdecf that in each case determination of any 
pro rata allocations of such payments within any Class Issued in more than one 
Series maturing on such date will be based on the Aggregate USD Equivalent 
Outstanding Amount of such Notes) and (B) if a Redemption Writedown Refund 
is received by the Issuer in connection with such Slated Maturity to the payment, 
from any available Redemption Vi^tedown Refund only, of an amount equal to 
the ICE Currency Adjusted Aggregate Outstanding Amount. Differential of each 
Series for which a Redemption Writedown Refund has been calculated, in each 
casa pursuant to the Note Payment Sequence (but only with respect to Classes 
in which a Series of Notes with an ICE Currency Adjusted Aggregate 
Outstanding Amount DilYerential greater than zero matures on such date), 
{provided that in each case delermination of any pro rata allocations of such 
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payments within any Class issued in more than one Series maturing on such 
date with ICE Currency Adjusted Aggregate Outstanding Amount Differentials 
greater than zero will be based on the Aggregate USD Equivalent Outstanding 
Amount of such Notes); or 

(2) in the case of the Oi^onal Redemption Date, to the payment of the 
Currency Adjusted Aggregate ^(standing Amount of the Notes, at par, pursuant 
to the Note Payment Sequence (pmv'tded that in each case determination of any 
pro rata aiiocations of such payments within any Class issued in more than one 
Series will be based on the Aggregate USD Equivalent Outstanding Amount of 
such Notes) plus. In the limited circumstances as descnbed in "--Optional 
Redemption in Whole and Partial Optional Redemption", with respect to any 
Reversible Loss Series, the Optional Redemption Reimbursement Amount; or 

(3) In the case of a Martdatory Redemption (other than in connection with a 
Collateral Default), (A) to the payment of the Currency Adjusted Aggregate 
Outstanding Amount of the. Notes, at par, pursuant to the Note Payment 
Sequence {provided that in each case determination of any pro rata allocations 
of such payments within any Class issued in more than one Series will be based 
on the Dollar equivalent principal amount of such Notes as determined using the 
Spot FX Rate as of the third Business Day immediateiy prior to such Mandatory 
Redemption Date) and (B) if a Redemption Writedown Refund is received by the 
Issuer in connection with such Mandatory Redemption to the payment, from any 
available Redemption Wiritedown Refund only, of an amount equal to the ICE 
Currency Adjusted Aggregate Outstanding Amount Differential of each Senes for 
which a Redemption Writedown Refund has been calculated, in each case 
pursuant to the Note Payment Sequence, {provided that in each case 
determination of any pro rata aiiocations of such payments within any Class 
issued in more than one Series being redeemed on such date in connection with 
such Mandatory Redemption with ICE Currency Adjusted Aggregate Outstanding 
Amount Differentials greeter than zero will be based on the Dollar equivalent of 
such Notes (calculated using the ^ot FX Rate as of the third Business Day 
immediately prior to such Mandatory Redemption Date); 

(4) in the case ot the Mandatory Redemption Date in connection with a 
Collateral Default, in the following priority; (A) firsf to the payment, pro rata, (i) of 
all amounts due to the Protection Buyer pursuant to the terms of the Credit 
Default Swap, other than a Protection Buyer Default Termination Payment and 
(ii) pro rata to the payment of the Currency Adjusted Aggregate Outstanding 
Amount of the Class SS Notes, the Class A-l Notes and the Class A-2 Notes, at 
par, not to exceed, in (he case of this subclause (A), $400,000,000 (such limit to 
be determined, with respect to subclause (4)(A}(ii), based on the Dollar 
equivalent of such amounts paid (calculated using the Spot FX Rate as of the 
third Business Day immediately prior to such Mandatory Redemption Date)), (B) 
second to the payment, pro rata, of the remaining Currency Adjusted Aggregate 
Outstanding Amount of the Class SS Notes, Class A-1 Notes and Ciass A-2 
Notes, at par, (after giving effect to subclause 4(A)). (C) third to the payment of 
all remaining amounts due to the Protection Buyer pursuant to the terms of the 
Credit Default Swap, other than a Protection Buyer De^ult Termination 
Payment, such amount not to exceed the Currency Adjusted Aggregate 
Outstanding Amount of the Notes immediately prior to the distribution of Principal 
Proceeds on such Payment Dale less amounts paid under subclause (4)(A)(i) 
and (D) fourth with respect to the Class B Notes, the Class C Notes, the Class D 
Notes and the Class FL Notes, to the payment of the Currency Adjusted 
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Aggregate Outstanding Amount of each Series of such Class of Notes, at par, in 
accordance with the Note Payment Sequence; provided that in each case 
determination of any pro rata aliocations of such payments within any Class 
issued in more than one Series wW be based on the Dollar equivalent principal 
amount of such Notes as determined using the Spot FX Rate as of the third 
Business Day immediataly prior to such Mandatory Redemption Date; provided, 
further, that with respect to each Class of Issuer Notes, any such payment will be 
made to the Issuing and Paying Agent, for payment to the Holders of such Class 
of Notes; 

(v) to tha payment of the Basis Swap Counterparty Default Termination Payment, if any; 

(w) to the payment of the Protection Buyer Default Termination Payment, if any; 

(vii) to the payment of any Administrative Ejg>enses not covered in subclause (i) above: 

(viil) on the Stated Maturity of any Series of Notes other than the final Stated Maturity wHh 

respect to any Series of Notes, for reinvestment in Collateral Securities at the direction of 
the Protection Buyer and, pending such reinvestment, to be invested in Eligible 
investments; and 

(ix) the balance of Principal Proceeds (if any) will be distributed to the Protection Buyer. 

To the extent there is a sufficient amount of Prindpa] Proceeds in each Approved Currency, the 
Trustee shall use Principai Proceeds in each such Approved Currency to make payments described in 
this section; provided that no payment is made toward any item until ail higher ranking items have been 
paid in full. 

If on any Determination Date (or, in connection with a Mandatory Redemption Date, as of the 
third Business Day immediately prior to such Mandatory Redemption Date) the Issuer detenrtines that 
there would be an insufTicient amount of Principal Proceeds in any Approved Currency on the related 
Payment Date or the Mandatory Redemption Date, as the case may be. to make the payments described 
in clauses (i) through (vii) above, then the Issuer shall provide for the relevant items by exchanging any 
excess Principal Proceeds (as determined by the Protection Buyer after giving effect to the application of 
Principal Proceeds to make ail payments of a higher priority in the Priority of Payments) in any Approved 
Currency for proceeds in such other Approved Currency for which such shortfall existed at the relevant 
Spot FX Rate determined on such Determination Date (or, in connection with a Mandatory Redemption 
Date, as of the third Business Day immediately prior to such Mandatory Redemption Date); prov/ded that 
to the e^dent there would be insufitcient Principal Proceeds after giving effect to any such exchange to 
make all payments required under clause (i^^ above with respect to any Class in which Notes are 
denominated in more than one Approved Currency, such shortfall shall be borne pro rata by Holders of 
such Class based on the Dollar equivalent principal amount of such Notes as determined using the Spot 
FX Rate as of the Determination Date (or, in connection with a Mandatory Redemption Date, as of the 
third Business Day immediately prior to such Mandatory Redemption Date). 

Priricipal Proceeds — Other Payroent Dates. 

On each Business Day (other than the Stated Maturity of any Series of Notes, the Optional 
Redemption Dale or the Mandatory Redemption Date), Prwpipal Proceeds (together with, in the case of 
any Partial Optional Redemption Date, any Partial Optional Redemption End Payment) will be applied in 
the following order of priority; 

(0 on a Credit Default Swap Settlement Date, to the payment of all Cash Settlement 
Amounts payable on such date; provided that Principal Proceeds representing Put 
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Proceeds shall not be applied to the payment of any amount described in this subclause 

( 0 : 

(ii) on the Payment Date immediately following the Due Period in which a Reference 
Obligation Amortization Amount is determined by the Credit Default Swap Calculation 
Agent, if any Collateral was liquidated to pay any Currency Adjusted Notional Principal 
Adjustment Amount on such date relating to any such Reference Obligation Amortization 
AiDount, to the payment of the principal of the Notes, at par, of the Currency Adjusted 
Notional Principal Adjustment Amounts allocable on such date, pursuant to the Note 
Payment Sequence; provided that, for the avoidance of doubt, with respect to a Class 
wHh more than one Series Outstanding at such time of determination, any pro rata 
allocations made pursuant to this subclause will be based on the Aggregate USD 
Equivalent Outstanding Amount of each Series of such Class; 

(iii) on each Partial Optional Redemption Date and with respect to the Notes to be redeemed 
on such date, to the payment of principal of such Notes, a! par, in accordance with the 
Note Payment Sequence; provided that, for the avoidar^ce of doubt, with respect to a 
Class with more than one Series Outstanding being redeemed at such time of 
determination (Including but not limited to, the redemption of an entire Series and the 
redemption of Protection Buyer Notes), any pro rata allocations made pursuant to this 
subclause between Notes of any such Class being redeemed will be based on the 
Aggregate USD Equivalent Outstanding Amount of such Notes of such Class being 
redeemed at such time of determination; p/us. In the limited circumstances as described 
in " — Optional Redemption in Whole and Partial Optional Redemption”, with respect to 
any Reversible Loss Series, the Optional Redemption Reimbursement Amount; and 

(iv) for reinvestment in Cotlaterai Securities at the direction of the Protection Buyer and, 
pending such reinvestment, to be invested in Eligible investrr^nls. 

To the extent there is a sufticient amount of Principal Proceeds in each Approved Currency, the 
Trustee shall use Principal Proceeds in each such ^:f>roved Currency to make payments described in 
this section; provided that no payment is made toward any item until all higher ranking items have been 
paid in full. 

. If on any Determination Dale the Issuer determines that there would be an insufficient amount of 
Principal Proceeds in any Approved Currency on the related Payment Date, then the Issuer shall provide 
for the relevant items by exchanging any excess Principal Proceeds (as determined by the Protection 
Buyer after giving effect to the epplication of Principal Proceeds to make all payments of a higher priority 
in the Priority of Payments) in any Approved Currency for proceeds in such other Approved Cumency for 
which such shortfall existed at the relevant Spot FX Rate determined on such Determination Date; 
provided that to the extent there would be insufficient Principal Proceeds after giving effect to any such 
exchange to make ail payments required urKler clause 00 above with respect to any Class in which Notes 
are denominated in more than one Approved Currency, such shortfall shall be borne pro rata by Holders 
of such Class based on the Aggregate USD Equivalent Oulstanding Amount of such Notes in each such 
Approved Currency, 

Form of the Notes 

Each Class of Notes sold in offshore transactions in reliance on Regulation S will be represented 
by one dr more Regulation S Global Notes deposited with the Trustee or the Issuing and Paying Agent, 
as applicable, as custodian for DTC and roistered In the name of Cede & Co., a nominee of DTC, for the 
respective accounts of Eurociear and Clearstream. Interests in a Regulation S Global Note may be held 
only through Eurociear or Clearstream. 
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Each Class of Notes sold in reliance on Rule 144A under the Securities Act will be represented 
by one or more Rule 144A Globa! Notes deposited with the Trustee or the Issuing and Paying Agent, as 
applicable, as custodian for DTC and registered in the name of Cede & Co., as nominee of DTC. 

The Notes will be subject to certain restrictions on transfer as set forth under "Transfer 
Restrictions". 

Any interest in one of the Regulation S Global Notes and the Rule 144A Global Notes that is 
transferred to a person who takes delivery in the form of an interest in the other Global Note will, upon 
transfer, cease to be an interest in such Global Note and become an Interest in the other Global Note 
and, accordingly, will thereafter be subject to ell transfer restrictions and other procedures applicable to 
beneficial interests in such other Global Note for as long as it remains such interest. 

Except in the limited circumstances described herein, owners of beneficia! interests in either the 
Regulation S Global Notes or the Rule 144A Global Notes wfil not be entitled to receive physical delivery 
of certificated Notes. The Notes are not issuable Ir. bearerform. 

The Indenture 

The following summary describes certain provisions of the Indenture. The sumrrtary does not 
purport to be complete and is subject to. and qualified in its entirety by reference to, the provisions of the 
Indenture. 

Events of Default. An "Event of Oefauft" is defined in the indenture as; 

(i) a default in the payment of principal on any Note at Its Stated Maturity or the Optional 
Redemption Date; 

(ii) the failure on any Payment Date to disburse amounts available in the Payment Account 
in accordance with the Priority of Payments and continuation of such failure for a period 
of five Business Days; 

(iii) a cixumstance in which either of the issuers or the issuer Assets becomes an 
investment company required to be registered under the Investment Company Aa; 

(!v) a default in the performance, in a material respect, or breach, in a material respect, of 
any covenant, representation, warranty or other agreement of the Issuers in the 
Indenture (other than a covenant or agreement which is specifically addressed 
elsewhere therein) or in any certificate or other writing delivered pursuant thereto or in 
connection therewith or if any representation or warranty of the Issuers in the Indenture, 
the Issuing and Paying Agency Agreement or in any certificate or writing delivered 
pursuant thereto proves to be incorrect in any material respect when made, and the 
continuance of such default or breach for a period of 30 days alter written notice thereof 
shall have been given to the Issuers and the Portfolio Selection Agent by the Trustee or 
the Issuing and Paying Agent, as applicable, or to the issuers, the Portfolio Selection 
Agent, the Trustee and the Issuing and Paying Agent by the Holders of at least 25% of 
the Aggregate USD Equivalent Outstanding Amount of the Notes, specifying such 
default, breach or failure and requiring it to be remedied and stating that such notice is a 
"Notice of Oefault"-under the Indenture or the Issuing and Paying Agency Agreement, 
as applicable; 

(v) the entry of a decree or order by a court having competent jurisdiction adjudging either of 
the Issuers as bankrupt or insolvent or granting an order for relief or approving as 
properly filed a petition seeking reorganization, amangement, adjustment or composition 
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Of or in respect of either of the issuers under the Bankruptcy Code, the bankruptcy or 
insolvency laws of the Cayman islands or any other applicable law, or appointing a 
receiver, iiquidator, assignee, or sequestrator (or other similar official) of either of the 
issuers or of any substantia! part of its property, or ordering the winding up or liquidation 
of its affairs; or an involuntary case or proceeding shall be commenced against either of 
the Issuers seeking any of the foregong and such case or proceeding shall continue in 
effect for a period of 60 consecutive days; or 

(vi) the institution by either of the Issuers of proceedings to be adjudicated as bankrupt or 
insolvent, or the consent by It to the institution of bankruptcy or insolvency proceedings 
against H, or the filing by either of the Issuers of a petiUon or answer or consent seeking 
reorganization or relief under the Bankruptcy Code, the bankruptcy and insolvency laws 
of the Cayman Islands or any other applicable law, or the consent by it to the filing of any 
such petition or to the appointment of a receiver, liquidator, assignee, trustee or 
sequestrator (or other similar offidal) of either of the issuers or of any substantial part of 
its property, or the making by ft of an assigrtment for the benefit of creditors, or the 
admission by it in writing of its inability to pay fts debts generally as they become due. or 
the taking of any action by either of the Issuers in furtherance of any such action. 

if an Event of Default shall have occurred and be continuing, (he Taistee by notice to the Issuers 
at the direction of a Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as 
a single class, may. subject to the indenture, declare the prindpaf of and accrued and unpaid interest on 
all the Notes to be immediately due and payable (except that, In the case of an Event of Default described 
in subciause (v) or (vi) above, such an acceleration will occur automatically and shall not require any 
action by the Trustee or any Noteholder). 

At any time after such a declaration of acceleration of maturity has been made and before a 
judgment or decree for payment of the money due has been obtained by the Trustee as provided in 
accordance with the terms of the Indenture, a Majority of the Aggregate USD Equivalent Outstanding 
Amount of the Notes voting as a single class, by written notice to Ihe issuers and the Trustee or the 
Issuing and Paying Agent, as applicable, may rescind and annul such declaration and Its consequences 
if: 


(i) the Issuer or the Co*ls$uer has paid or deposited with the Trustee a sum sufficient to pay, 
and shall pay; 

(A) all overdue installments of interest on and principal of the Notes (other than 
amounts due solely as a result of such acceleration); 

(8) to the extent that paymerH of such interest Is lawful, interest upon any Defaulted 
Interest at the applicable Series Interest Rate; 

(C) all unpaid taxes and Administrative Expenses and other sums paid or advanced 
by the Trustee hereunder and the reasonable compensation, expenses, 
disbursements and advances of the Trustee and its agents and counsel; and 

(D) ail unpaid Portfolio Selection Fees; 

(iO the Trustee has determined that all Events of Default, other than the non-payment of the 
interest on' or principal of Notes that have become due solely by such acceleration, have 
been cured and a Majority of the Aggregate USD Equivalent Outstanding Amount of the 
Notes voting as a single class by written notice to the Trustee or the Issuing and Paying 
Agent, as applicable, has agreed with such determination or waived such Event of 
Default as provided in the Indenture: and 
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(iii) each of the Credit DefauH Swap, the Basis Swap, the Collateral Put Agreement and the 
Collateral Disposal Agreement has not been terminated or any such termination has 
been rescinded. 

If an Event of Default should occur and be continuing, the Trustee will make payments to the 
Holders of the Notes only in the manner described in "Description of the Notes— Priority of Payments", 
except that if acceleration has occurred in accordance with the terms of the Indenture, or if a Payment 
Default has occurred and has not been cured or waived, no interest shall be payable on any Class of 
Notes until the Currency Adjusted Aggregate Outstanding Mnount of each Series of all Classes of Notes 
that are seniorto such Class, if any, have been repaid In hiR. 

If an Event of Default should occur end be continuing, the Trustee will retain the issuer Assets 
securing the Notes intact and continue making payments In the rr>anner described above under " — Priority 
of Payments" unless: 

(!) the Trustee determines that the anticipated proceeds of a sale or liquidation of the 
Collateral (after deducting the reasonable expenses of such sale or liqukJetion) would be 
sufficient to discharge in full the aggregate of the amounts referred to in subclause (0 
through (vif) of "Priority of Payments— Principal Proceeds — Stated Maturity, Optional 
Redemption Date or Mandatory Redemption Date" and a Majority of the Aggregate USD 
Equivalent Outstanding Amount of the Notes voting as a single class agrees with such 
determination; or 

(ii) the Holders of at least 66-2/3% of the Aggregate USD Equivalent Outstanding Amount of 
each Class of Notes (voting separately by Class), subject to the provisions of the 
Indenture, direct the sate and liquidalion of the Collateral. 

As soon as practicable following the occurrence of either condition specified in subctause (i) or 00 
ebove, the Trustee will liquidate all Eligible Investments and the Issuer or the Trustee shall notify the 
Collateral Disposal Agent to liquidate all Collateral Securities. 

A Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single 
class will have the right to direct the Trustee in conducting any proceedings or in the sale of any or all of 
the Collateral, but oniy if (i) such direction will not conflict with any rule of law or the Indenture and (ii) the 
Trustee determines that such action will not involve it in liability (unless the Trustee has, in Hs opinion, 
received satisfactory indemnity against any such liability). 

Pursuant to the Indenture, as security for the payment by the Issuer of the compensation and 
expenses of the Trustee and any sums the Trustee may be entitled to receive as indemnification by the 
Issuer, the Issuer has granted the Trustee a senior lien on the Issuer Assets, which is senior to the lien of 
the Holders of the Notes on the Issuer Assets. The Trustee's lien is exercisable by the Trustee only if the 
Notes have become due and payable following an Event of Default. 

Subject to the provisions of the Indenture relating to the duties of the Trustee, in the event that an 
Event of Default wHh respect to the Notes occurs and Is continuing, the Trustee is under no obligation to 
exercise any of the rights or powers under the Indenture at the request of any Holders of Notes, unless 
such Holders have offered to the Trustee reasonable security or indemnity in the opinion of the Trustee. 

A Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single 
class may, in certain cases, waive any default with respect to such Notes, except (a) a default specified in 
subclause (0, (ii), (v) or (vi) of the definition of "Events of Default" or (b) a default in respect of a covenant 
or provision of the Indenture that cannot be modified or amended without the waiver or consent of the 
Holder of each Outstanding Note adversely affected thereby. 
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No Holder of a Note will have the right to institute any proceeding with respect to the Indenture 
unless (0 such Holder previously has given to the Trustee or the Issuing and Paying Agent, as applicable, 
written notice of a continuing Event of Default; (n) except in the case of a defauH In the payment of 
principal, the Holders of at least 25% of the Aggregate USD Equivalent Outstanding Amount of the Notes 
have made a written request upon the Trustee to in^rtute such proceedings in its own name as Trustee 
and such Holders have offered the Trustee reasonable Indemnity; (iii) the Trustee has for 30 days failed 
to institute any such proceeding; and no direction inconsistent with such written request has been 
given to the Trustee or the lssujr>g and Paying Agent, as applicable, during such 30'day period by a 
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class. 

See "Glossary of Defined Terms— Outstanding" for determining whether the Holders of the 
requisite percentage of Notes have given any direction, no^ or consent. 

Notices. Notices to the Holders of the Notes shall be given by first class mail, postage prepaid, to 
each Holder at the address appearing in the Note Register or the Issuer Note Register, as applicable. In 
addition, for so long as any Series of Notes is listed on any stod< exchange and the rules of such stock 
exchange so require, notice given to the Holders of any su^ Series of Notes shall also be given to the 
stock exchange in accordance with its procedures. 

Modification of Indenture. The Issuers and the Trustee may also enter into one or more 
supplemental indentures, without obtaining the consent of Holders of the Notes, the Protection Buyer, the 
Basis Swap Counterparty, the Collateral Put Provider, the Collateral Disposal Agent or the Portfolio 
Selection Agent <x) so long as the S&P Rating Condition and the Moody's Rating Condition have been 
satisfied and if such supplemental indenture would have no material adverse effect on any of the Holders 
of the Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the 
Collateral Disposal Agent (as evidenced by an opinion of counsel or an officer's certificate of the issuer) 
or the Portfolio Selection Agent or (y) for any of the following purposes; 

<i) to evidence the succession of any person to either the issuer or Co>lssuer and the 
assumption by any such successor of the covenants of the Issuer or CO'issuer in the 
Notes and the Indenture; 

(ii) to add to the covenants of the Issuers or the Trustee tor the benefit of the Holders of the 
Notes or to surrender any right or power conferred upon the Issuers; 

(Iii) to convey, transfer, assign, mortgage or pledge any property to or with the Trustee, or 
add to the conditions, limHations or restrictions on the authorized amount, terms and 
purposes of the issue, authentication and delivery of the Notes; 

(iv) to evidence and provide for the acceptance of appointment by a successor trustee and to 
add to or change any of the provisions of the Indenture as shall be necessery to facilitate 
the administration of the trusts under the Indenture by more than one Trustee; 

(sO to correct or amplify the description of any property at any time subject to the lien of the 
Indenture, or to correct, amplify or otherwise improve upon any pledge, assignment or 
conveyance to the Trustee of any property subject to or required to be subject to the lien 
of the indenture (including, without limitation, any and all actions necessary or desirable 
as a result of changes in law or regulations) or subject to the Hen of the Indenture any 
addKional property; 

(v>) subject to clause (xiv) below, to modify the restrictions on and procedures for resales and 
other transfers of Notes to reflect any changes in applicable law or regulation (or the 
interpretation thereof) or to enable the Co-Issuers to rely upon any exemption from 
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registration under the Securities Act or the Investment Company Act or to remove 
restrictions on resale and transfer to the extent not required thereunder, 

(vii) to otherwise correct any inconsistency, mistake or cure any ambiguity (a) arising under 
the Indenture or (b) in connedion with the final offering circular or any other transaction 
document: 

(viif) to take any action necessary or advisable to prevent the Issuer or the Trustee from 
becoming subject to withholding or other taxes, fees or assessments or to prevent the 
Issuer from being treated for United States federal income tax purposes as engaged in a 
United States trade or business or otheiwise being subject to United States federal, state 
or local income tax on a net income basis; 

(ix) to facilitate the issuance of additional Notes of any Class pursuant to the Indenture or the 
Issuing and Paying Agency Agreement, as applicable; 

(x) to modify certain representations and warranties relating to the Trustee's security interest 
in the Issuer Assets in order to maintain or strengthen security interests in response to 
changes in applicable law or regulation (or the interpretation thereoO relating thereto; 

(xi) to facilitate the listing of any of the Notes on any exchange; 

(xii) to facilitate the issuance of combination securities or other similar secuhties; 

(xiiO to change the minimum denomination of the Nr^es; or 

(xiv) to modify the applicable ERISA restrictions on and procedures for resales and other 
transfers of Notes to reflect any changes in applicable law or regulation (or the 
interpretation thereoO upon the receipt by the Issuer and the Trustee of satisfactory 
evidence, which may include an opinion of counsel, that such modified restrictions and/or 
modified procedures for resales and transfers are in compliance with applicable ERISA 
requirements. 

The Trustee shall, consistent with the written advice of counsel, in Its discretion determine 
whether or not the Holders of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral 
Put Provider, the Collateral Disposal Agent or the Portfolio Selection Agent would be materially adversely 
affected by any supplemental indenture (after giving notice of such change to the Holders of Notes, the 
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the Collaterel Disposal Agent 
and the Portfolio Selection Agent), and such determination shat! be conclusive on all present and future 
Holders. 

Wth the consent of a Majority of the Aggregate USD Equivalent Outstanding Amount of Notes of 
each Class of Notes materially and adversely affected thereby, and. if materially and adversely affected 
thereby, the Protection Buyer, the Basts Swap Counterparty, the Collateral Put Provider, the Collateral 
Disposal Agent or the Portfolio Selection Agent, as the case may be, the Trustee end the Issuers may 
execute a supplemental Indenture to add provisions to, or change in any manner or eliminate any 
provisions of, the Indenture or modify in any manner the rights of the Holders of the Notes, the Protection 
Buyer, the Basis Swap Counterparty, the Collateral Pul Provider, the Collateral Disposal Agent and the 
Portfolio Selection Agent; provided that, without the consent of each Holder of each Outstanding Note .of 
each Class (or, in the case of subclause (i). each Series) materially adversely affected thereby no 
supplemental indentures may be entered into which; 

(i) change the Stated Maturity of any Note, or the date on which any installment of principal 
or interest on any Note is due and payable, reduce the principal amount of any Note or 
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the Series interest Rate or the redemption price with respect to any Note, change the 
eariiest specified date on which any Note may be redeemed, change the provisions of 
the indenture for the application of Proceeds of any Issuer Assets to the payment of 
principal of or interest on tha Notes or change any place where, or the coin or currency in 
which, any Note or the principal thereof or mterest thereon is payable, or impair the right 
to Institute suit for the enforcement of any such payment on or after the Stated Maturity 
thereof (or, in the case of a redemption of a Note, on or after the Optional Redemption 
Dale, the applicable Partial Optional Redemption Date or the Mandatory Redemption 
Date); 

(ii) reduce the percentage of the Aggregate USD Equivalent Outstanding Amount of Notes of 
each Class the consent of the Holders of which is required for the authorization of any 
such supplemental indenture, or the consent of the Holders of which is required for any 
waiver of compliance with certain provisions of the Indenture or certain defaults 
thereunder and their consequences; 

(iii) impair or adversely affect the Issuer Assets except as otherwise permitted by the 
Indenture; 

(iv) except as expressly provided in the Indenture and other than the lien of the Indenture, 
perm'rt the creation of any Hen with respect to any part of the Issuer Assets or terminate 
such lien on any property at any time subject thereto or deprive the Holder of any Note or 
the Trustee of the security afforded by Uie lien of the Indenture; 

(v) reduce the percentage of Holders of the Notes of each Class whose consent is required 
to request the Trustee to preserve the Issuer Assets or rescind the Trestee's election to 
preserve the Issuer Assets or to sell or liquidate the issuer Assets pursuant to the 
Indenture; 

(vi) modify any of the provisions of the Indenture with respect to any supplemental indenture 
except to increase the percentage of the Aggregate USD Equivalent Outstanding 
Amount of Notes whose Holders' consent is required for any such action or to provide 
that other provisions of the Indenture cannot be modified or waived without the consent 
of (he Holder of each Outstanding Note adversely affected {hereby; 

(vii) modify the definrtion in the indenture of the term "Outslanding"; 

(vlii) modify any of the provisions of the Indenture in such a manner as to (i) affect the 
calculation of the amount of any payment of interest on or principal of any Note or (ii) 
affect the right of the Holders of the Notes to the benefit of any provisions for the 
redemption of the Notes contained therein; 

(ix) amend any provision of the Indenture or any other agreement entered into by the Issuer 
with respect to the transactions contemplated hereby relating to the institution of 
proceedings for the Issuer or the Co-Issuer to be adjudicated as bankrupt or insolvent, or 
the consent of the Issuer or the Co-Issuer to the institution of bankruptcy or insolvency 
proceedings against it. or the Ring with respect to the Issuer or the Co-Issuer of a 
petHion or answer or consent seeking reorganization, arrangement, moratorium or 
liquidation proceedings, or other proceedings under the Bankruptcy Code or any similar 
laws, or the consent of the Issuer or the Co-Issuer to the filing of any such petition or the 
appointment of a receiver, liquidator, assignee, trustee or sequestrator (or other similar 
official) of the issuer or the Co-Issuer or any substantia! part of Its property, respectively; 
or 
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(x) amend any limited recourse provision of the Indenture or any limited recourse provision 
of any other agreement entered into by the Issuer with respect to the transactions 
contemplated hereby (which limited recoume provision provides that the obligations of 
the Issuer are limited recourse obligations of the Issuer payable solely from the Issuer 
Assets in accordance with the terms of the Indenture). 

The Trustee shall, consistent with the written advice of counsel, in its discretion determine 
whether or not the Holders of the Notes, the Protection Buyer, the Basis Swap Counterparty, the 
Coilaterai Put Provider, the Collateral Disposal Agent or the Portfolio Selection Agent would be adversely 
or materially adversely affected by any supplemental indenture (after giving notice of such change to the 
Holders of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider, the 
Collateral Disposal Agent and the Portfolio Selection Agent), and such determination shall be conclusive 
on ait present and future Holders. 

Unless the Portfolio Selection Agent has been given prior written notice of such amendment and 
has consented thereto in writing, no supplemental indenture may (a) affect the obligations or rights of the 
Portfolio Selection Agent including, wKhout limitation, expanding or restricting the Portfolio Selection 
Agent's rights or obligations or (b) affect the amount, timing or priority of any fees payable to the Portfolio 
Selection Agent under the Portfolio Selection Agreement and the Indenture. 

Under the Indenture, the Trustee will, for so long as Ihe Notes are Outstanding and rated by the 
Rating Agencies, deliver a copy of any proposed supplemental Indenture to the Rating Agencies not later 
than (i) 10 Business Days prior to the execution of such proposed supplemental indenture if such 
proposed supplemental indenture requires the S&P Rating Condition and the Moody's Rating Condition to 
be satisfred or (ii) at any time prior to the execution of such proposed supplemental indenture if such 
proposed supplemental indenture does no! require the S&P Rating Condition or the Moody's Rating 
Condition to be satisfied, and no such supplemental indenture shall be entered into unless the S&P 
Rating Condition and the Moody's Rating Condition have been satisfied (other than a supplemental 
indenture entered into in accordance wKh clause (y) of the first paragraph of this section). 

Notwithstanding anything to the contrary herein, any such supplemental indenture shall not alter 
the characterization of the Co>issued Notes as debt fi>r United States federal Income tax purposes. 

Additional Issuance. With respect to the CO'lssued Notes, a Series of any such Class may be 
issued from time to time following the Closing Date. Such additional issuance of such Series must satisfy 
the following conditions: 

(a) the proceeds from any such additional issuance shall be used by the Issuer to purchase 
Collateral Securities at the direction of the Protection Buyer in a principal amount not less 
than the principal amount of such additional issuance or, pending such investment, 
deposited in the Principal Collection Account and invested in Eligible investments; 
provided that the Collateral Securities and Eligible Investments purchased with ihe 
proceeds of such addillonai issuance will be denominated in the same Approved 
Currency in which such additional Series is denominated; 

(b) the sum of the proceeds received from tiie issuance of such Series plus any Additional 
Issuance Upfront Payment received by the Issuer from the Protection Buyer in 
connection with such additional issuance must equal the principal amount of such Notes; 

(c) the terms (other than the date of issuance, the Series Interest Rate, the Approved 
Currency in which such Notes are denominated, the Stated Maturity, the Non-Call Period, 
and the date from which interest will accrue) of any Series of Notes will be identical to the 
terms of any previously issued Notes of the relevant Class of such Series, If any; 
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(d) the Protection Buyer must notify the Rating Agencies of such additional issuance prior to 
such additional issuance; 

(e) the S&P Rating Condition and the Moody's Rating Condition rmjsl be satisfled; and 

(0 if the additional issuance wilt cause the Aggregate USD Equivalent Outstanding Amount 
of any Class of Co-issued Notes to exceed the Initial Class Notional Amount set forth in 
“Summary — Notes", the Issuer vnll receive written advice of counsel that, following such 
additional issuance, the Co-issued Notes issued pursuant to such additional issuance will 
be treated as debt for U.S. federal income tax purposes and any Co-Issued Notes 
outstanding prior to such additional Issuance would have received an opinion that such 
Co-Issued Notes will be treated as debt for U.S. federal income tax purposes after such 
additional issuance. 

In connection with any such additional issuance, the Issuer shall, to the extent required by the 
.niles thereof, provide any applicable stock exchange with a listing circular or an offering circular 
supplement, relating to such Notes. 

Each Series of a given Class shall be pari passu with respect to CredK Event Adjustment 
Amounts, Notional Principal Adjustment Amounts anS Reinstatement Adjustment Amounts as described 
herein. 

For the avoidance of doubt, following a Partial Optional Redemption of any Series of Co-issued 
Notes or Protection Buyer Notes that are Co-Issued Notes, addHional Series of such Class may be issued 
in accordance with the requirements set forth in this section. 

Jurisdictions of Incorporation. Under the Indenture, the issuer and the Co-Issuer will be required 
to maintain Iheir rights and franchises as a company and a corporation incorporated under the laws of the 
Cayman Islands and the Stete of Delaware, respectively, to comply w'rth the provisions of their respective 
organizational documents and to obtain and preserve their quatificaticn to do business as foreign 
corporations in each jurtsdiction in which such qualifications are or shall be necessary to protect the 
validation and enforceability of the indenture, the Notes or any of the issuer Assets; provided, however, 
that the Issuer shall be entitled to change its jurisdiction of incorporation from the Cayman Islands to any 
other jurisdiction reasonably selected by the issuer and approved by the common shareholder of the 
Issuer so long as (a) such change is not disadvantageous in any material respect to the issuer, the 
Holders of any Class of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put 
Provider, the Collateral Disposal Agent and the Portfolio Selection Agent, (b) written notice of such 
change shall have been given by the Issuer to the Trustee, the Issuing and Paying Agent, the Holders of 
any Class of Notes, the Protection Buyer, the Basis Swap Counterparty, the Collateral Pul Provider, the 
Portfolio Selection Agent and each of the Reting Agencies et least 30 Business Days prior to such 
change of jurisdiction, (c) the S&P Rating Condition shall have been satisfied and (d) on or prior to the 
15'*' Business Day following such notice the Trustee or the issuing and Paying Agent, as applicable, shall 
not have received written notice from a Majority of the Aggregate USD Equivalent Outstanding Amount of 
the Notes voting as a single class, the Protection Buyer, the Basis Swap Counterparty, the Collateral Put 
Provider or the Collateral Disposal Agent objecting to such change. 

Petitions for Bankruptcy. The Indenture will provide that neither (i) the Trustee, in its own 
capacity, or on behalf of any Noteholder nor (It) the Noteholders may, prior to the date which Is one year 
and one day (or. if longer, the applicable preference period) after the payment in full of ail Notes institute 
against, or join any other person in instituting against, the' Issuer or C'o-lssuer any bankruptcy, 
reorganization, arrangement, moratorium or liquidation proceedings, or other proceedings under federal 
or state bankruptcy or similar laws, including urider Cayman Islands law. 


56 


Confidential Treatment Requested by Goldman Sachs 


GSMBS-E-001918095 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00807 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



804 


Footnote Exhibits - Page 4875 


Satisfacb'on and Discharge of the Indenture. TTie Indenture will be discharged with respect to the 
issuer Assets securing the Notes upon delivery to the Trustee or the Issuing and Paying Agent, as 
applicable, for cancellation of all of the Notes, or, within certain limitations (including the obligation to pay 
principal and interest), upon deposit with the Trustee of ftjnds sufficient for the payment or redemption 
thereof and the payment by the Issuers of all other amounts due under the Indenture. 

Trustee. LaSalle Bank National Association will be the Trustee under the Indenture for the Notes. 
The issuers and their Affiliates may maintain other banking relationships in the ordinary course of 
business with the Trustee. The payment of the fees and expenses of the Trustee relating to the Notes is 
solely the obligation of the Issuers. The Trustee and/or its Affiliates may receive compensation in 
connection with the Trustee's investment of trust assets in certain Eligible Investments as provided in the 
Indenture and in connection with the Trustee's administration of any securities lending activities of the 
issuer. 


The irxjenture contains provisions for the indemnification of the Trustee for any loss, liability or 
expense incurred without negligence, wSfts! misconduct or bad faith on its part, arising out of or in 
connection with the acceptance or administration of the Indenture. 

Reports Prepared Pursuant to the indenture. Upon the written request in the form of Exhib'rt A 
hereto, any Noteholder may request that the Trustee or the Issuing and Paying Agent, as applicable, 
provide to such Noteholder the monthly reports and certain other reports prepared by or on behalf of the 
Issuer in accordance with the Indenture. 

Governing Law. The Indenture and the Co-Issued Notes will be governed by, and construed in 
accordance with, the laws of the State of New York ai^iicable to agreements made and to be performed 
therein. 


The Notes will be in book-entry form. Persons acquiring beneficial ownership interests in the 
Notes will hold their interests through OTC if such Persons are direct participants in DTC, or indirectly 
through organizations that are participants in DTC. Therek)fe, a Person who holds a beneficial ownership 
interest in the Notes will only be permitted to e)«rc<se their rights through DTC and participants of DTC. 
OTC or tls nominee shall be the registered holder of the Notes and DTC will only take action with respect 
to such rights at the instruction or the direction of the participants. Similarly, if the Trustee or the Issuing 
and Paying Agent, as applicable, has to provide any notice to Noteholders or to solicit the consent of any 
Noteholder, the Trustee or the Issuing and Paying Agent, as applicable, will only act through DTC (which 
in turn will notify its relevant participants, which in turn wifl notify Persons holding beneficial ownership 
interests In the Notes). 

From time to time following the Closing Date, any Noteholder may submit to the Trustee, or the 
Issuing and Paying Agent, es applicable, in wrttmg, a Noteholder Communication Notice requesting the 
contents of such communication be sent to all other Noteholders. Within three Business Days of 
receiving such Noteholder Communication Notice, the Tarstee or Issuing and Paying Agent, as 
applicable, will deliver to ail Noteholders a Trustee Noteholder Communication Notice. 

The issuing and Paying Agency Agreement 

Pursuant to the Issuing and Paying Agency Agreement, LaSalle Bank National Association will be 
appointed as the Issuing and Paying Agent. The Issuer may at any time and from time to lime terminate 
the appointment of the Issuing and Paying Agent and appomt one or more additional Issuing and Paying 
Agents. The Issuer will give prompt notice to the Trustee of the appointment or termination of the Issuing 
and Paying Agent and of the location and any change in the location of the Issuing and Paying Agent's 
office or agency. The Issuing and Paying Agent will provide notice to the Holders of the Issuer Notes of 
any such change of which it receives notice. 
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Pursuant to the Issuing and Paying Agency Agreement, LaSalle Bank National Association wH! be 
appointed as the Issuer Note Registrar. The Issuer Note Registrar will Keep the note register and provide 
for the registration and transfer of the Issuer Notes. I^e Issuer may a! any time and from time to time 
terminate the appointment of the Issuer Note Registrar and appoint one or more additional Issuer Note 
Registrars. The Issuer will give prompt notice to the Issuing and Paying Agent of the appointment or 
termination of the Issuer Note Registrar and of the location and any change in the location of the Issuer 
Note Registrar's office. The Issuer Note Registrar wiH provide notice to the Holders ofthe Issuer Notes of 
any such change of which ft receives notice. . 

The Issuing and Paying Agent will make distributions on the Issuer Notes and perform various 
hscal services on behalf of the issuer. On or prior to the Closing Date, the issuing and Paying Agent wiii 
establish a segregated bank account designated as the "Issuer Notes Distribution Account". The 
Issuing and Paying Agent wili deposit any funds received from the Trustee pursuant to the Indenture 
(including, without limitation, all distributions of Interest Proceeds and Principal Proceeds on each 
Payment Date, any other Business Day on which Currency Adjusted Notional Principaf Adjustment 
Amounts are paid by the issuer to the Hoiders of the Issuer Notes or on the Stated Matuf% for. or date of 
redemption of, the applicable Issuer Notes, made by the Trustee to the Issuing and Paying Agent 
pursuant to the Indenture as described herein under " — Priority of Payments") into the Issuer Notes 
Distribution Account. 

Pursuant to the Issuing and Paying Agency Agreement, the Issuing and Paying Agent, on behalf 
of the Issuer, will promptly give notice of the amount distributed thereunder for the relevant Payment Date 
to the Holders of the Issuer Notes and to the issuer. The Issuing and Paying Agent will also make such 
information available to Holders of the Issuer Notes at Its offices. Distributions to Holdeis of the issuer 
Notes, if any, will be paid on each Payment Date, any other Business Day on which Cun-ency Adjusted 
Notional Principal Adjustment Amounts are paid by the Issuer to the Holders ofthe Issuer Notes or on the 
Stated Maturity for, or date of redemption of, a Class of the Issuer Notes, as applicable, to the persons in 
whose names such Issuer Notes are registered in the Issuer Note Register at the close of business on 
the Record Date for such Payment Date. Pursuant to the issuing and Paying Agency Agreement, 
distributions to Holders of any Class of Issuer Notes will be paid pro rata to Holders of such Class; 
provided that such pro rala allocation vriil be based on (he Aggregate USD Equivalent Outstanding 
Amount of such Class of Notes held by each such Holder but will be payable to each such Holder in the 
applicable Approved Currency with respect to each such Holder's Currency Adjusted Aggregate 
Outstanding Amount of such Notes. 

The Issuing and Paying Agency Agreement also provides for the terms of transfer and exchange 
of the Issuer Notes described herein under Transfer Restrictions". The payment of the fees and 
expenses of the Issuing and Paying Agent and the Issuer Note Registrar is solely the obligation of the 
Issuer. The Issuing and Paying Agency Agreement contains provisions for the indemnification of the 
issuing and Paying Agent and the Issuer Note Registrar against any and all liabilities, costs and expenses 
(including reasonable lege! fees and expenses) relating to or arising out of or in connection with their 
performance under the Issuing and Paying Agency Agreement, except to the extent that such liabilities, 
costs and expenses are caused by the negligence, willful misconduct or bad faith of the Issuing and 
paying Agent or the issuer Note Registrar, as the case may be. 

Additional Issuance. With respect to the issuer Notes, a Series of any such Class may be issued 
from time to time following the Closing Date. Such additional issuance of such Series must satisfy the 
following conditions: 

(a) the proceeds from any such additional issuance shall be used by the issuer to purchase 
Collateral Securities at the direction of the Protection Buyer in a principal amount not less 
than the principal amount of such additional issuance or. pending such investment, 
deposited in the Principal Collection Account and invested in Eligible Investments; 
provided that the Collateral Securities end Eligible Investments purchased with the 
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proceeds of such add'dionat Issuance will be denominated in the same Approved 
Currency in which such additional Series is denominated; 

(b) the sum of the proceeds received from the issuance of such Series plus any Additional 
issuance Upfront Payment received by the Issuer from the Protection Buyer in 
connection with such additional issuance must equal the principal amount of such Notes; 

(c) the terms (other than the date of issuance, the Series Interest Rate, the Approved 
Currency In which such Notes are denom^ated, the Stated Maturity, the Non-Call Period 
and the date from which interest will accrue) of any Series of Notes will be identical to the 
terms of any previously issued Notes of the relevant Class of such Series, if any; 

(d) the Protection Buyer must notify the Rating Agencies of such additional issuance prior to 
such additional issuance; and 

(e) the S&P Rating CondKion and the Moody's Rating Condition must be satisfied. 

In connection with any such additional issuance, the Issuer shall, to the extent required by the 
rules thereof, provide any applicable stock exchange with a listing circular or an offering circular 
supplement, relating to such Notes. 

For the avoidance of doubt, following a Partial Optional Redemption of any Series of Issuer Notes 
or Protection Buyer Notes that are Issuer Notes, additional Series of such Class may be issued in 
accordance with the requirements set forth in this section. 

6ovem/ng Law. The Issuer Notes and each Deed of Covenant will be governed by, and 
construed in accordance wHh, the laws of the Cayman islands. The Issuing and Paying Agency 
Agreement wilt be governed by, and construed in accordance with, the laws of the State of New York 
applicable to agreerrienls made and to be performed therein without regard to the conflict of laws 
prindpies thereof. 

Reports Prepared Pursuant to the Indenture. Upon the written request in the form of Exhibit A 
hereto, any Holder of the Issuer Notes may request that the Issuing and Paying Agent provide to such 
Holder the monthly reports and certain other reports prepared by or on behalf of the Issuer in accordance 
with the terms of the indenture, 


USE OF PROCEEDS 

The aggregate net proceeds of the offering of the Notes are expected to equal approximately 
$192,000,000 (including the USD Equivalent of the Notes denominated in Approved Currencies other 
tharr Dollars). The issuer will use such net proceeds, together with pari or ail of the Upfront Payment, to 
purchase Collateral Securities and Eligible Investments that will have an aggregate principal amount of at 
least $192,000,000 (including the USD Equivalent of the Collateral Securities denominated in Approved 
Currencies other than Dollars); provided that, lor each Approved Currency, the aggregate principal 
amount. of Collateral Securities and Etigibie Investments denominated in such Approved Currency and 
purchased with the proceeds of the offering will equal or exceed the Currency Adjusted Aggregate 
Outstanding Amount of Notes denominated in such Approved Currency on the Closing Date. 

RATINGS OF THE NOTES 

It is a condHion to the issuance of the Notes Issued on the Closing Date that the Notes of each 
such Class receive from the Rating Agencies the minimum rating indicated under "Summary— Notes". A 
credit rating is not a recommendation to buy. sell or hold securities and may be subject to revision or 
withdrawal at any time by the assigning rating agency. 
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TOE CREDIT DEFAULT SWAP 

The following description of the Credit Default Swap is a summary of certain provisions of the 
Credit Default Swap. The following summary does not purport to be complete, and is qualified in its 
entirety by reference to the detailed provisions of the Credit Default Swap. 

The Notes do not represent an obligation of the Protection Buyer. Noteholders will not have any 
right to proceed directly against the Protection Buyer In respect of the Protection Buyer's obligations 
under the Credit Default Swap. However, the Hoideis of a Majority of the Aggregate USD Equivalent 
Outstanding Amount of the Notes voting as a single dasswili have the right to direct the Issuer with 
respect to the enforcement of any claims that it may have against the Protection Buyer. NotwKhstanding 
the foregoing, if the Protection Buyer is tha sole deftiulting party or Affected Party under the Credit Default 
Swap, then the Issuer will have 30 days to enter into a replacement credit default swap and basis swap 
(otherwise a Mandatory Redemption wiH occur). See "—Replacement". 

Effective Date and Termination Date 

The effective date of the Credit Default Swap will be the Closing Date. 

Unless terminated prior to its scheduled termination date, or unless an Extended Termination 
Date as described in this section occurs, the Credit Default Swap will terminate on February 22 . 2038 (the 
"Scheduled Termination Date"). 

Credit Event Notices may be given (the "Notice Delivery Period") during the period from and 
including the Closing Date to and including the earlier of the Scheduled Termination Date or a Credit 
Default Swap Early Termination Date. 

if, on the Scheduled Termination Date a Credit Event has occurred with respect to which the 
Conditions to Settlement have been satisfied, but with respect to which the Credit Default Swap 
Selllemenl Date has not occurrad, the termination dale of the Credit Default Swap will extend up to the 
day that Is the last Credit Default Swap Settlement Dale (such day, the "Extended Termination Date"). 

The "Termination Date" of the Credit Default Swap will be the later of 0) the Scheduled 
Termination Date and (10 the Extended Termination Date. 

Payments 

Upfi-ont P^ymenfPy ttte Protection Buyer to the Issuer. 

On the Closing Date, the Protection Buyer will make an upfront payment (the “Upfront 
Payment") to the Issuer in an amount with respect to each Approved Currency, if greaterthan zero, equal 
to: 

(i) the sum of (a) the amount needed to purchase the Initial Collateral Securities 
denominated in such Approved Currency (with an aggregate principal amount of at least 
the Currency Adjusted Aggregate Outstanding Amount of Notes denominated in such 
Approved Currency) and (b) expenses incurred on or prior to the Closing Date in such 
Approved Currency in connection with the offering of the Notes and the transactions 
contemplated hereby; less 

(it) the Currency Adjusted Aggregate Outstanding Amount of Notes denominated in such 
Approved Currency, 
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Periodic Payments by the Protection Buyer to the Issuer. 

(1) On the Closing Date and each Payment Date prior to the earliest to occur of (a) the final 

Stated Maturity of all Series of Notes, (b) an optional Redemption in Whole or (c) a Mandatory 
Redemption, the Protection Buyer will pay to the issuer an amount equal to the aggregate of; 

(0 

the product, with respect to each Series of Notes Outstanding, of; 


(a) 

the Applicable Spread for such Series; 


(b) 

the Currency Adjusted Aggregate Outstanding Amount of such Series of 
Notes on such date; and 


(0 

the applicable Day Count Fraction for the interest Accrual Period 
commencing on such date; 

(ii) 

the product, with respect to each Class of Notes Outstanding, of: 


(a) 

the Aggregate USD Equivalent Outstanding Amount of such Class on 
such dale; 


(b) 

the Applicable Class Portfolio Selection Fee Rate with respect to such 
Class of Notes; and 


(b) 

the actual number of days in the interest Accrual Period (or, if on such 
date the Protection Buyer has a tong-term rating below "AA-" by S&P, the 
actual number o( days in the next two Interest Accrual Periods) 
commencing on such date divided by 360; 


(iii) an amount equal to the Collateral Put Provider Fee Amount due on the 
immediately succeeding Payment Date to the Collateral Put Provider pursuant to 
the Collateral Put Agreement; and 

(iv) an amount equal to the Administrative Expenses expected to be paid pursuant to 
clause (i) of the “Description of the Notes— Priority of Payments— Interest 
Proceeds" on the immediately succeeding Payment Date (or, if on such date the 
Protection Buyer has a long-term rating belov/ "AA-" by S&P, the amount 
determined to be due on the following two Payment Deles as determined by the 
Credit Default Swap Cstculation Agent in a commercially reasonable manner) 
(excluding, for the avoidance of doubt, any indemnities payable by the Issuer); 
plus 

(II) on each Payment Date, an amount, If greater than zero, equal to; 

(i) the amount required to be paid pursuant to clauses (i) through (v) of "Description 
of the Notes — Priority of Payments — Interest Proceeds" on such Payment Date 
(excluding, for the avoidance of doubt, any indemnities payable by the issuer); 
less 

(ii) the amount on deposit on such Payment Date in the CDS Issuer Fixed Payment 
Subaccount plus the Monthly Basis Swap Payment due on such Payment Date 
(each payment made under (1) and (II) above, e "Fixed Payment"), 
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Cash Settlement Amounts paid by the Issuer to the Protection Buyer. 

On a Credit Defautl Swap Calculation Date, the Credit Default Swap Calculation Agent will 
determine the Cash Settlement Amount that wHI need to be paid by the Issuer on the related Credit 
Default Swap Settlement Date. See "Summary— The Credit Default Swap". 

In addKion, on a Credit Default Swap CaicutaUon Date,, the Trustee will direct the liquidation of 
any Eligible Investments held by the Issuer and denominated In the Approved Currency in which such 
Cash Settlement Amount is payable (assuming that the issuer will receive at least 100% of par for such 
Eligible Investments in any such liquidation, other than Put Excluded Collateral) in an amount sufficient to 
pay the related Cash Settlement Amount on the Credit Default Swap Settlement Date. 

If such liquidation proceeds are insufficient to pay such Cash Settlement Amount, the Issuer or 
Trustee will direct the Collateral Disposal Agent to attempt to sell a par amount of Collateral Secunties 
(rounded up, if necessary, to reflect minimum denorrrinations) in an amount (assuming that the issuer will 
rsceiv'S at least 100% of par for such Collateral Securities in any such liquidation, other than Put Excluded 
Collateral), when added to the amount of proceeds expected to be received by the Issuer from liquidation 
of Eligible Investments (assuming that the issuer will receive at least 100% of par for such Eligible 
Investments, other than Put Excluded Collateral), sufficient to pay a Cash Settlement Amount (the par 
amount of Collateral Securities to be liquidated in connection with any liquidation of the Collateral 
Securities, the "Collateral Securities Principal Amount"), for settlement on the Credit Default Swap 
Settlement Date. The Collateral Disposal Agent shall select in its sole discretion the particular Collateral 
Securities to be liquidated in an aggregate principei amount equal to the Collateral Securities Principal 
Amount (the Collateral Securities selected by the Collateral Disposal Agent to be liquidated in connection 
wKh any liquidation of Collateral Securities, the "Setected Collaferal Securities"); provided that any such 
Selected Collateral Securities will be denominated in the same currency as the Notes, the Currency 
Adjusted Aggregate Outstanding Amount of which is reduced by the related Currency Adjusted Credit 
Event Adjustment Amount. The Collateral Disposal Agent will then attempt to solicit bids for the sale of 
each such Selected Collateral Security. The Collateral Disposal Agent may, in its sole discretion, bid up 
to 100% for such Setected Collateral Security (exduding any accrued interest) if the Collateral Disposal 
Agent is not able to procure a third'party bid of at least 100%. A Selected Collateral Security will be sold 
to the highest bidder for settlement on the Credit Default Swap Settlement Date, Pursuant to the terms of 
the Credit Default Swap, if the liquidation proceeds of Eligible investments and Collateral Securities would 
have been sufficient to pay a Cash Settlement Amount had such Collateral (other than Put Excluded 
Colialerai) been liquidated at least at 100% of par (Instead of below 100% of par), the Issuer will be 
deemed to have paid such Cash Settlement Amount in full upon the Protection Buyer’s receipt of the 
actual related liquidation proceeds. 

See "Summary— The Credit Default Swap— Cash Settlement Amount". 

Payment by the Protection Buyer to the Issuer in connection with a Reference Obligation 

Reimbursement. 

On the Payment Date immediately following the Due Period, during which a Reference Obligation 
Reimbursement Amount is determined by the Credit Default Swap Caloulation Agent with respect to one 
or more Reference Obllgation(s), and so long as such Reference Obligation(s) remains in the Reference 
Portfolio at the lime of such Reference Obligation Reimbursement, the Protection Buyer will pay to the 
Issuer an amount equal to the aggregate of (0 the Currency Adjusted Reinstatement Adjustmerrt Amounts 
payable on such date and (it) the ICE Currency Adjusted Interest Reimbursement Amounts payable on 
such date. 
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Payments by the Protection Buyer to the Issuer fr) connection with an additional issuance of 

Notes. 

Following the Closing Date, on or prior to the date on which the Issuer issues additional Notes, 
the Protection Buyer will (in the event such additional issuance occurs) make a payment lo the Issuer (in 
the Approved Currency in which such additional Notes are denominated) equal to the product of (t) the 
par amount of such additional Notes and 00 the greater of (a) 100% less the issuance price of sgch 
additional Notes (expressed as a percentage of the par amount thereof) and (b) zero (any such payment, 
an "Additionat issuance Upfront Payment'). 

Payments by the Protection Buyer to fr>e Issuer in connection with the Issuer's purchase of 

Collateral Secuhties. 

Following the Closing Date, on or prior to the dale on which the Issuer purchases a Collateral 
Security, the Protection Buyer shall (in the event the Issuer actually purchases a Coilaterai Security) 
make a payment to the Issuer eque! to the product of 0) the par amount of such Collateral Security and 
(ii) the greater of (a) the purchase price (including accrued and unpaid interest) of such Collateral Security 
(expressed as a percentage of the par amount thereof) less 100.00% and (b) zero. 

Payment on the Stated Maturity, the Optional Redemption Date or the Mandatory Redemption 

Date. 

On the Stated Maturity, the Optional Redemf^ion Date or the Mandatory Redemption Date, in 
addition to any Credrt Default Swap Termifiatioo Payment, the Protection Buyer may, to the extent of 
available Principal Proceeds, receive from the Issuer an amount as described under subclause (ix) of 
"Descriplion of the Notes— Priority of Payments — Principal Proceeds — Stated Maturity, Optional 
Redemption Date or Mandatory Redemption Date". 

On the Stated Maturity for any Series of Notes or a Mandatory Redemption caused by a 
termination of the Credit Default Swap as a result of a default by Ihe Protedion Buyer, a termination of 
the Collateral Pul Agreement as a result of a default by the Collateral Put Provider or a termination of the 
Basis Swap as a result of a default by the Basis Swap Counterparty, the Protection Buyer will make a 
payment to the issuer in an amount equal to the aggregate of the Currency Adjusted Redemption Refund 
Adjustment Amounts determined with respect to such date (any such payment, a "Redemption 
Writedown Refund"). 

Payment in Connection with a Replacement Credit Default Swap. 

On the date a replacement credit default swap is entered into with a Replacement Counterparty, 
the Protection Buyer may receive a termination payment from the Issuer. 

Payment on a Partial Optional Redemption Date. 

In the case of a Partial Optional Redemption, at the sole discretion of the Protection Buyer, the 
Protection Buyer may pay to the Issuer an amount (the "Partial Optional Redemption End Payment") 
equal to (a) the aggregate amount required to be paW by the Issuer on the Partial Optional Redemption 
Date in accordance with subciause (iii) of "Description of the Notes — Priority of Payments— Principal 
Pfcceeds — Other Payment Oates” less (b) the Principal Proceeds that are expected to be available on 
the Partial Optional Redemption Date to pay the amount described in subclause (a) alter giving 
consideration lo any currency exchange; provided, however, that a Partial Optional Redemption will be 
effected only in accordance with the Indenture. 
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Payment by the Protection Buyer to the Issuer in connection with Collateral denominated in 

Approved Cuirendes. 

On each Credit Defautl Swap Settlement Date and with respect to each Approved Currency, the 
Protection Buyer wilt pay to the Issuer the difference, if greater than zero, between (i) the Currency 
Adjusted Aggregate Outstanding Amount of alt Notes denominated in such Approved Currency and 00 
the principal balance of Coilaterai (including Cash) held by the Issuer in the Collateral Account and 
denominated in such Approved Currency (for the avokJance.of doubt, such amounts as determined after 
giving effect to the payment of any Cash Settlement Amount on such date) so long as such difference 
arises in connection with the liquidation of Collateral in order to pay a Cash Settlement Amount (any such 
payment, an "Approved Currency Collateral Payment"). 

Credit Events 

"Failure to Pay Principal" means, with respect to any Reference Obligation (i) a failure by the 
related Reference Entity (or any Insurer thereof to pay the Expected Principal Amount of such Reference 
Obligation on the applicable Final Amortization Dale or the applicable Legal Final Maturity Date, as the 
case may be or QO payment on any such day of an Actual Principal Amount that is less than the Expected 
Principal Amount of such Reference Obligation; provided that the failure by such Reference Entity (or 
such Insurer) to pay any such amount in respect of principal in accordance with the foregoing shall not 
constitute a Failure to Pay Principal if such failure has been remedied whhin any grace period applicable 
to such payment obligation under the related Underlying Instruments or. if no such grace period is 
applicable, within three Business Days after the day on which such Expected Principal Amount was 
scheduled to be paid. 

"Writedown" means with respect to any Reference Obligation, the occurrence at any time on or 
after the Closing Date of; 

(i) (a) a writedown or applied loss (however described in the related Underlying 

inslrurnents) resulting in a reductiort in the Reference Obligation Outstanding 
Principal Amount with respect to such Reference Obligation (other than as a 
result of a scheduled or unscheduled payment of principal); or 

(b) . the attribution of a prinopal deficiency or realized loss (however described in the 
related Underlying Instruments) to such Reference Obligation resulting in a 
reduction or subordination of the current interest payable on such Reference 
Obligation; 

(ii) the forgiveness of any amount of principal by the holders of such Reference Obligation 
pursuant to an amendment to the related Underlying Instruments resulting in a reduction 
in the related Reference Obligation Outstanding Principal Amount; or 

(ill) if the related Underlying Instruments do not provide for writedowns, applied losses, 
principal deficiencies or realized losses as described in subclause (i) above to occur in 
respect of such Reference Obligation, an Implied Writedown Amount being determined in 
respect of such Reference Obligation by the CredH Default Swap Calculation Agent. 

The Reference Portfolio 

The Reference Portfoiio is set out in Schedule A and will not be modified other than as described 
under " — Rerrxjval of Reference Obligations from the Reference Portfolio". 
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Removal of Reference Obligations from the Reference Portfolio 

Following a Credit Event and the satisfaction of the Conditions to Settlement relating thereto, the 
Reference Obligation that is the subject of such Credit Event will not be removed from the Reference 
Portfolio, and in the case of a Reference Obligation that suffered a Writedown, such Reference Obligation 
may exf^rience one or more subsequent Credtt Events Oncluding a subsequent Writedown). 

Following the redemption or amortization in full of a Reference Obligation, the Reference 
Obligation that has been redeemed or amortized in fiili will be removed from the Reference Portfolio. 
Subject to the foregoing, if the Reference Ot^gation Notional Amount of a Reference Obligation that 
suffered one or more Credit Events is reduced to zero at any time on or prior to the Scheduled 
Termination Dale and remains at zero for a period of one calendar year, such Reference Obligation shall 
be removed from the Reference Portfolio as of the last day of such one calendar year period; provided 
that if such Reference Obi^ation that suffered one or more Credit Events experiences a Reference 
Obiigation Reimbursement for which the Reference Obligation Repayment Amount equals the ICE 
Reference Obiigation Notional .Amount Differential of such Reference Obiigation immediately prior to such 
determination, the Reference Obligation shall be removed from the Reference Portfolio immediately 
following the determination of such Reference Obligation Repayment Amount by the Credit Defautl Swap 
Calculation Agent. 

Credit Default Swap Early Termination 

Credit Default Swap Evertt of Default. 

The occurrence of any of the following events will constitute a "Credit Default Swap Event of 
Default"; 

(i) failure by the Issuer, the Protection Buyer or the Protection Buyer Credit Support ProvkJer 
to make, when due, any payment under the Credit Default Swap, and the continuance of 
such failure for three Business Days aRer notice of such failure is given to such party; 

(II) (a) failure by the Protection Buyer or the Protection Buyer Credit Support Provider to 
comply wflh or perform any agreement or obligation to be complied with or performed by 
it, as the case may be. in accordance with any Protection Buyer Credit Support 
Document if such failure is continuing after any applicable grace period has elapsed; 
(b) the expiration or termination of any Protection Buyer Credit Support Document or the 
failing or ceasing of such Protection Buyer Credit Support Document to be in full force 
and effect for the purpose of the CredH Default Swap (in either case other than in 
accordance with Its terms) prior to the satisfaction of all obligations of the Protection 
Buyer under the Credit Default Swap wHhoutthe written consent of the issuer, and (c) the 
Protection Buyer or the Protection Buyer Credit Support Provider disaffirms, disdaims, 
repudiates or rejects, in whole or in part, or challenges the validity of, such Protection 
Buyer Credit Support Document; or 

(iii) the occurrence of certain events of bankruptcy, insolvency, conservatorship, receivership 
or reorganization with respect to the Protection Buyer or the Protection Buyer Credit 
Support Provider. 
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Credit Default Swap Termination Events. 

Tlie occurrence of any of the following events will constitute a ’Credit De^utt Swap 
Termination Event"; 

(t) It becomes unlawful for the Protection Buyer, the Protection Buyer Credit Support 
Provider or the issuer to perform its obligation to make a payment or delivery or to 
receive a payment or delivery under the Credit Default Swap or to comply with any other 
material provision thereof or for the Protection Buyer or the Protection Buyer Credit 
Support Provider to perform its obligations under any Protection Buyer Credit Support 
Document and no party is able to transfer its obligations to a different jurisdiction or 
substitute another entity in its place so that such illegality ceases to apply; 

(ii) because of (a) any action taken by a taxing authority, or brought in a court of competent 
jurisdiction, on or after the Closing Date (regardless of whether such action is taken or 
brought with respect to the Issuer or the Protection Buyei) or (b) a change in tax law. 
such party will, or there is a substantial mcelihood that It will, on the next succeeding 
payment date be required to (x) make a "gross-up" payment to the other party in respect 
of an indemnifiable tax or (y) receive a payment from the other party subject to 
withholding or deduction of a tax for vrtiich the other party is not required to make a 
"gross-up" payment; 

(ill) as a result of the Issuer's or the Protection Buyer's consolidating or amalgamating with, 
or merging with or into, or transferring all or substantially all its assais to another entity, 
the Issuer or the Protection Buy^" is required to (a) make a "gross-up" payment to the 
other party or (b) receive a payment from which an amount has been deducted or 
withheld for or on account of any indemnifiable tax; 

Crv) a Collateral Default: 

(v) the Notes becoming due and payable In accordance with the Indenture at any time prior 

to their Stated Maturity after the occurrence of an Event of Default; 

(vi) an Adverse Tax Event; 

(vli) an Optional Redemption in Whole: 

(vlil) the designation of a Basis Swap Early Termination Date; or 

(lx) the designation of a Collateral Put Agreement Early Termination Date. 

Upon the Trustee or the issuirtg and Paying Agent becoming aware of the occurrence of any 
event that gives rise to the right of the Issuer to terminate the Credit Default Swap, the Basis Swap or the 
Collateral Put Agreement, the Trustee or the Issuing and Paying Agent, as applicabie, will as promptly as 
practicable notify the Noteholders of such event and the Trustee will terminate any such agreement on 
behalf of the issuer at the direction of (0 in the case of the Credit Default Swap or the Basis Swap, a 
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes and (ii) In the case of the 
Collateral Pul Agreement, 100% of the Aggregate USD Equivalent Outstanding Amount of the Notes, in 
each case voting as a single class. In addition, if an Event of Default or a Termination Event (as such 
term is defined in the Credit DefauH Swap) for which the Protection Buyer is the sole defaulting party or 
Affected Party under the Credit Default Swap (as such term is defined in the Credrt Default Swap), then 
the Issuer will have 30 days to enter into a replacement credit default swap. See " — Replacement". 
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Payments on Credit Default Swap Early Termination 

Payment by the Issuer. Upon the occurrence of a Credit Default Swap Early Termination, the 
Issuer wilt be required to pay to the Protection Buyer the following amounts: 

(i) any Cash Settlement Amounts owed by the Issuer to the Protection Buyer for any Credit 
Events that occur on or prior to the Credit Default Swap Early Termination Date for which 
the Conditions to Settlement have been satisfied; and 

(ii) any Credit Default Swap Tenrtnation Payment. 

Payment by the Protec^on Buyer. Upon the occurrence of a Credit Default Swap Eariy 
Termination, the Protection Buyer wilt be required to pay to the Issuer the following amounts; 

(i) any accrued but unpaid Fixed Payments; 

(ii) any Credit Default Swap Tenriination Payment; and 

(lit) in the case of an Optional Redemption in Whole, at the sole discretion of the Protection 
Buyer, an amount Ohe "End Payment") equal to (a) the aggregate amount required to be 
paid by the Issuer on the Optional Redemt^ton Date in accordance with subclauses (i) 
through (vii) of "Description of the Notes — Priority of Payments — Principal Proceeds — 
Stated Maturity. Optional Redemption Date or Mandatory Redemption Date" less (b) the 
Principal Proceeds that are expected to be available on the Optional Redemption Date to 
pay the amount described in subdause (a) (after giving consideration to any cun'ency 
exchange, if necessary); prov'Kied. however, that an Optional Redemption in Whole will 
be effected only in accordance with the Indenture. 

As used herein, "Credit Default Swap Termination Payment" means the replacement cost or 
gain for a portfolio credit default swap with the financial terms of the Credit Default Swap, calculated in 
accordance with the terms of the Credit Default Swap; provided, however, that no Credit Default Swap 
Termination Payment shall be payable by the Protection Buyer in connection with a Credit Default Swap 
Early Termination caused by an Optional Redempfion in Whole. 

Amendment 

The Credit Default Swap may be amended at any time without satisfying the S&P Rating 
Condition or the Moody’s Ratir>g Condition or obtaining the consent of the Noteholders so long as such 
amendment would not have a material adverse effect on any Holders of the Notes. Otherwise, the Credit 
Default Swap may be amended only with the satisfaction of the S&P Rating Condition and the Mood/s 
Rating Condition and with the consent of the Noteholders On a percentage as would have been required 
had such amendment been taken pursuant to the Indenture). 

Unless the Portfolio Selection Agent has been given prior written notice of such amendment and 
has consented thereto in writing, no amendment to the Credit Default Swap may (a) affect the obligations 
or rights of the Portfolio Selection Agent including, without limitation, expanding or restricting the Portfolio 
Selection Agent’s discretion, rights or obligations or (b) affect the amount, timing or priority of any fees 
payable to the Portfolio Selection Agent under the Portfolio Selection Agreement and the Credit Default 
Swap. 
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Transfer 

Neither the issuer nor the Protection Buyer may transfer its rights and obligations under the 
Credit DefauH Swap without the prior written consent of the other party, which consent wili not be 
unreasonably withheld or delayed, except that, and in any case subject to the S&P Rating Condition; 

(I) a party may make such a transfer of its rights and obligations puisuant to a consolidation 
or amalgamation with, or merger into, or transfer of all or substantially all its assets to or 
reorganization, incorporation, reincorporating or reconstitution into or as, another entHy; 

(ii) a party may make such a transfer of ail or any pait of Hs interest in certain amounts 
payable to it from a defauKing party under the Credit Default Swap; and 

(iii) the Protection Buyer may, without recourse, transfer the Credit Oe^uH Swap (in whole 
and not in part only) to any of the Proteclion Buyer's Affiliates so long as: 

(a) G3 Group (or another entity with a credit rating at least ecjua! to that of G3 
Group) guarantees such transferred obligations of the transferee pursuent to a 
guaranty in substantially the form of the guaranty of GS Group specified in the 
Credit Default Swap or such transferee has a credit rating at least equal to that of 
GS Group; 

(b) the Issuer will not have to make any tax gross-up payments to such Affiliate in an 
amount greater than what the Issuer would have been required to pay to the 
Protection Buyer In the absence of such transfer. 

(c) any payment paid by such Affiliate to the Issuer wilt not be subject to any 
withholding tax in excess of what the Protection Buyer would have been required 
to so withhold or deduct in the absence of such transfer; 

(d) tl does not become unlawful for either party to perform any obligation under the 
Credit Oefauii Swap as a result of such transfer; and 

(e) a Credit Default Swap Earty Termination does not occur as a result of such 
transfer. 

Replacement 

If an Event of Default or a Termination Event (as such term is defined in the Credit Default Swap, 
Basis Swap and/or Coliatera! Put Agreement, as applicable) for which the Protection Buyer, Basis Swap 
Counterparty or Collateral Put Provider is the sole defaulting party or Affected Party (as such term is 
defined in the Credit Default Swap, Basis Swap and/or Collateral Put Agreement, as applicable) ur^er the 
Credit Default Swap. Basis Swap and/or Collateral Put Agreement, as applicable, then the Issuer will 
automatically terminate the Credit Default Swap, Basis Swap and Collateral Pul Agreement and shall, 
within 30 days following such termination, enter into a replacement credit default swap and basis swap 
with a party nominated by the Protection Buyer. Basis Swap Counterparty and/or Collateral Put Provider, 
as applicable, (the "Replacement Counterparty”), subject to satisfaction of the following (the 
"Replacement Counterparty Procedures’) on or prior to the completion of such 30 day period: 

(i) all of the Collateral (other than Put Excluded Collateral) will be liquidated (and the 
Collateral Put Agreement will not be exercisable in the case of such liquidation), and the 
proceeds thereof, after giving effect to any termination payments payable by the Issuer to 
the Proteclion Buyer and the Basis Swap Counterparty will be used by the issuer to 
acquits Put Excluded Collateral. If the aggregate principal amount of the Collateral 
denominated in each Approved Currency following such reinvestment is not at least equal 
to the Currency Adjusted Aggregate Outstanding Amount of the Notes denominated in 
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such Approved Currency, the Replacement Counterparty will pay as an upfront payment 
to the Issuer under the replacement credit default swap an amount sufficient to cause the 
aggregate principal amount of the CoHaterat denominated in each Approved Cun’ency to 
at least equal the Currency Adjusted Aggregate Outstanding Amount of the Notes 
denominated in such Approved Currency, and the Issuer will use such funds to purchase 
additional Put Excluded Collateral; 

(ii) the Replacement Counterparty vnii enter into a replacement credit default swap with the 
Issuer on substantially similar terms to the Credit Default Swap entered into on the 
Closing Date, with the effective date being the day on which the Credit Default Swap is 
terminated; 

(Hi) pursuant to the terms of a replacement credit default swap, any failure to maintain Put 
Excluded Collateral denominated in each Approved Cun’ency in an amount at least equal 
to the Currency Adjusted Aggregate Outstartding Amount of the Notes denominated in 
such Approved Currency wffi be deemed ar; eledion by the Replacement Counterparty to 
terminate the replacement credit default swap and will cause an Optional Redemption in 
Whole; 

(iv) on the date that a replacement credit default swap is entered into between the 
Replacement Counterparty and the Issuer artd on any date of determination thereafter, 
the Replacement Counterparty will post to the Issuer (a) the fixed payment due for all 
Payment Dates ending on the later of (1) the sixth Payment Date from the date of 
determination or (2) the end of the Non-Call Period, (provided that such payment will be 
calculated based on the Currency Adjusted Aggregate Outstanding Amount of the Notes 
denominated in each Approved Currency on the date of payment) and {b) any ICE 
Currency Adjusted Interest Reimbursable Amounts at such time of determination; 

(v) pursuant to the terms of the replacement credit default swap, any failure to post the 
amounts specified in clause (h^ will be deemed an election by the Replacement 
Counterparty to terminate the repiacement credit default swap and will cause an Optional 
Redemption in Whole; 

(vl) the Replacement Counterparty will enter into a replacement basis swap with the Issuer on 
substantially similar terms to the Basis Swap entered into on the Closing Date, with the 
effective date being the day on which the Basis Swap is terminated; 

(vli) on the date that a replacement basis swap is entered into between the Replacement 
Counterparty and the Issuer and on any date of determination thereafter, the 
Replacement Counterparty will post to the Issuer (a) the monthly basis swap payment due 
for ail Payment Dates ending on the later of (1) the sixth Payment Dale from the dale of 
determination or (2) the ertd of the Non-Call Period, (provided that such payment will be 
calculated based on the Currency Adjusted Aggregate Outstanding Amount of the Notes 
denominated in each Approved Currency on the date of payment); 

(viii) any failure to post the amounts specified In clause (vli) will be deemed an election by the 
Replacement Counterparty to ierrnnate the repiacement credit default swap and will 
cause an Optional Redemption in Whole; 

(ix) all interest accrued on the Pul Excluded Collateral will be paid by the Issuer to the 
Replacement Counterparty as a basis swap payment pursuant to the terms of the 
replacement basis swap; 
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(X) the payment of any unpaid Portfolio Selection Fees by the issuer to the Portfoiio Selection 
Agent following a corresponding payment by the Replacement Counterparty to the Issuer; 
and 

(xi) in all cases, any related opHniorts CfnOuding an opinion of nationally recognized tax 
counsel experienced in such matters to the effect that such replacement credH defautl 
swap or basis swap will not cause the Issuer to be treated as engaged in a UnHed States 
trade or business which must be receiwd in order to enter into any replacement credit 
default swap or basis swap), documentation and agreements will be subject to review by 
the Rating Agencies, in the case of documentation or agreements, for the sole purpose of 
establishing that such documentation or agreements are consistent with the Replacement 
Counterparty Procedures and such documentation and agreements shall be subject to 
the satisfaction of the S&P Rating Condition. 

Subject to the foregoing, Goldman Sachs has separately agreed to nominate a replacement 
ccur.tarparty under the circurratances described above. 

if the Replacement Counterparty Procedures are not complied with wHhin such 30 day period, 
then a Mandatory Redemption will occur 

For the avoidance of doubt, any termination payments payable by either the Issuer or the 
Protection Buyer under the Credit Default Swap or to the Basis Swap Counterparty under the Basis Swap 
wilt not be payable until the earlier to occur of (a) the date that all of the Replacement Counterparty 
Procedures are satisfied and (b) the Mandatory Redemption Date, which payments in the case of clause 
(b) will be subject to the Priority of Payments. 

Guararrtee 

GS Group wilt guarantee the obligations of the Protection Buyer under the Credit Default Swap. 

THE PROTECTION BUYER 

The Protection Buyer is Goldman Sachs Capital Martlets, L.P. As described above. GS Group 
will guarantee the obligations of Goldman Sachs Capital Markets, L.P. as the Protection Buyer under the 
Credit Default Swap. Goldman Sachs Capital Markets, L.P. is an Affiliate of GS Group. 

GS Group, together with its subsidiaries, is a leading global investment banking, securities and 
investment management firm that provides a wide range of financial services worldwide to a substantial 
and diversified clientbase that includes corporations, financial institutions, governments and high net* 
worth individuals. GS Group is required to file annual, quaileily and current reports, proxy statements 
and other Information with the United States Securities and Exchange Commission (the "SEC"). GS 
Group's filings with the SEC are also available to Uie public through the SEC's Internet sHe at 
httpi/Avww.sec.gov and through the New York Stock Exchange, 20 Broad Street. New York. New York 
10005, on which GS Group's common stock is listed. 

Investors in Notes are hereby informed that the reports and other information with respect to GS 
Group on file with the SEC to which investors are referred above are not and will not be "incorporated by 
reference" herein. 

The Notes do not represent an obligation of, and wfli not be insured or guaranteed by, GS Group 
or any of its subsidiaries and investors wHI have no rights or recourse against GS Group or any of its 
subsidiaries. 
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THE COLLATERAL SECURITIES 

Tile initial Collateral Securities 

On the Closing Date, the Issuer wilt use the net proceeds of the offering and part or all of the 
Upfront Payment to purchase the securities described in the table below (the "initial Collateral 
Securities", together with Supplemental CrHIaterai Securities and any BiE Collateral Securities 
purchased by the issuer, the "Collateral Securities") at the direction of the Protection Buyer. Such Initial 
Coliatera! Securities and any Eligible Investments purchased by the Issuer on the Closing Date will have 
a USD Equivalent aggregate principal amount of at least $192,000,000; provided that the aggregate 
principal amount of the Collateral Securities ar>d Eligitrie Investrr^nts purchased wHh the proceeds of the 
offering denominated in any Approved Currency win equal the Currency Adjusted Aggregate Outstanding 
Amount of Notes denominated in such Approved Currency on the Closing Date. The Issuers of the 
Collateral Securities are subject to certain requirements of the Securities Exchange Act of 1934 and, in 
accordance therewith, Tile reports and other infonnation wHh the SEC. Reports and other information filed 
by the issuers of the Coliatera! Securities with the SEC can be inspected and copied at the public 
reference facilities maintained by the SEC at Room 1024, 450 FHlh Street, N.W.. Washington, D.C. 20549 
or can be obtained from the SEC through its webs'rte at wv^ sec oov . With respect to the initial Coliatera! 
Security that is a CLO Security, the related offering circular has been attached to this Offering Circular 
and provides a description of the terms of such Initial Collateral Security. 

Ortglnal Current 

Principal Principal legal Moody* MP Fitch 

Amount Amount Seeurttv CU3IP Coupon Type Maturity Rallna Rating Ratine 

192,000.000 192.000,000 QiMOLF 2007-lA A 3M07ftAB1 t«0.24&4b ClOS«ciirily 2/1&I2031 Aaa AAA 

Aggregate 1102,000,000 

Supplemental Collateral Securities 

The Protection Buyer shall direct the Issuer to purchase a Supplemental Collateral Security only if 
It satisfies the following criteria at the time of purchase (the "Collateral Security Eligibility Criteria") (in 
each case as confirmed by the Collateral Administrator based on information and calculations supplied by 
the Credit Default Swap Calculation Agent); provided, however, that in the case of a Supplemental 
Collateral Security purchased with Excess OisposHion Proceeds, such Collateral Security need only 
satisfy the criteria described in clauses (Iv), (v) and (viO through (»ii) below: 

(}) other than with respect to an RMBS Agency SecurHy, it has (a) an Actual Rating by S&P 
of "AAA" and (b) an Actual Rating by Moody's of "Aaa"; 

(ii) (a) it is the senior>most class of securities issued by Ks obligor, it being acknowledged 
and agreed that such senior class may be paid pro rata with other senior classes of such 
securities issued by such obligor wHh respect to the payment of interest but must be 
senior to any other classes of such securities Issued by such obligor with respect to the 
allocation of losses and (b) the aggregate notional arrwunt of such class of securities at 
the time of issuance, together with the aggregate notional amount of any pro rata classes 
described in subclause (a) at the time of issuance. Is greater than 10% of the initial 
aggregate notional amount of securities issued by such obligor; 

(iii) the obligor of such Supplemental Collateral Security is not a Reference Entity in respect 
of any Reference Obligation in the Reference Portfolio; 

(iv) it is denominated in an Approved Currency; 

(v) it provides for the payment of interest at a floating rate determined by reference to 
LIBOR, EURIBOR. GBP-LIBOR, JPY-LIBOR. AUD-LIBOR, CAD-LIBOR or NZD-BBR; 

71 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-001 918110 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00822 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



819 


Footnote Exhibits - Page 4890 


(vO it is either (a) an ABS Credit Card Security, (b) an ABS Student Loan Security, (c) an 
ABS Automobile Security, (d) an ABS Car Rental Receivable Security, (e) a Residential 
Mortgage-Backed Security (other than an Excluded Spedfied Type), (0 a Commercial 
Mortgage-Backed Security (other than an Excluded Specified Type) or (g) a CLO 
Security (other than an Excluded Specified Type): 

(vii) it must have been offered by an undentvriter, a placement agent or any Person acting in a 
similar capacity through a public prospectus, a private placement memorandum or any 
other sirmlar document: 

(viii) it must be acquired from a parly acting In its capacity as broker-dealer in the ordinary 
course of business, or in an arm's-length open market transaction, and if not, is approved 
by S&P; 

(fx) it must not be a United States real property interest within the meaning of Section 897 of 
the intemai Revenue Code of 1 988, as amended (the "Code'/: 

(x) it must not provide for delayed funding or is not a revolving loan; 

(xi) It is treated as debt for U.S. tax purposes or the Alternative Debt Test is satis^ed; 

(xii) It is Registered; and 

(xiii) if such obligation or security is subject to any withholding tax, the obligor of the oUigation 
or security is required to make "gross-up" payments that cover the full amount of such 
withholding tax on an after-tax basis pur»jant to the Underiying Instrument with respect 
thereto. 

In addition to satisfying the Collateral Security Eligibility Criteria, a Supplemental Collateral 
Security or BIE Collateral Security will be eligible for induslon In the Collateral only if, after the inclusion of 
such Supplemental Collateral Security or BIE Collateral Security in the Collateral, the Weighted Average 
Life of the Collateral would not exceed 7.0 years, with such maximum declining by approximately 0.25 
years each year from the Payment Dale in April 2008; provided that such maximum shall not be reduced 
to less than 2.0 years. Such Weighted Average Life, calwjialed in terms of years, shall in each case be 
rounded to one decimal place prior to the determination of compliance with the constraint referred to in 
the previous sentence, For example, a Weighted Average Life of 7.05 years will be rounded to 7.1 years 
(the test described In this paragraph, the "Collateral Weighted Average Life Test"). 

In addition to satisfying the Collateral Security Eligibility Criteria and the Collateral Weighted 
Average Life Test, including following the purchase of any Supplemental Colfateral Securities, the issuer 
may hold Collateral Securities issued by no more than 15 obligors at any one time (the “Collateral 
Security Quantity Constraint"). 

In addition to satisfying the Collateral Security Eligibility Criteria, the Collateral Weighted Average 
Life Test and the Collateral Security Quantity Constraint, a Supplemental Collateral Security must be 
denominated in a certain Approved Currency if so required as described under "Summary— The 
Collateral Securities— Supplemental Collateral Securities — Purchase of Supplemental Collateral 
Securities’'. 

Substitution of Collateral Securities 

From time to time following the Closing Date, any Noteholder may submit to the Trustee or the 
Issuing and Paying Agent, as applicable, in writing, a Collateral Security Substitution Request Notice 
requesting the substitution of one or more BIE Collateral Securities for one or more existing Collateral 
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Securities, in whole or in part. The Trustee or the Issuing and Paying Agent, as applicable, will promptly 
forward such Collateral Security Substitution Request Notice to the Protection Buyer. WHhin five 
Business Days of receiving such Coiiaterai Security Substitution Request Notice, the Protection Buyer wilt 
determine whether each Proposed New BiE Collateral Security identified in the Coiiaterai Security 
Substitution Request Notice is a BIE Collateral Security and will provide information and calculations In 
such respect to the Trustee. The Trustee wBI review and confirm such calculatior^s and, if the BIE 
Collateral Security Eligibiirty Criteria are satisfied, the Trustee will determine the BIE Transaction Cost and 
(b) request the Basis Swap Calculation Agent to determine the BIE Basis Swap Payment. Upon such 
determination by the Trustee (or the Basis Swap Calculation Agent), the Trustee or the Issuing and 
Paying Agent, as applicable, will deliver either (1) a Collateral Security Substitution Information Notice or 
(2) a Collateral Security Substitution Refusal Notice to the Originating Noteholder with respect to each 
Collateral Security Substitution Request Notice, as applicable; provided, however, if the Trustee or the 
Issuing and Paying Agent, as applicable, delivers a Collateral Security Substitution Refusal Notice to the 
Originating Noteholder, the reiat^ Collateral Security Substitution Request Notice will be deemed to be 
void and of no further effect. 

Wthin five Business Days of receiving a Collateral Security Substitution Information Notice 
relating to a Collateral Security Substitution Request Notice, the Originating Noteholder must (!) notify the 
Trustee or the Issuing and Paying Agent, as applicable, and the Protection Buyer whether It wishes to 
proceed with the proposed substitution and, if so (ii) agree to pay ar^y BIE Transaction Cost (regardless of 
whether the Holders of a Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes 
voting as a single class consent to such proposed substitution) and, if the proposed substitution occurs, 
any applicable BIE Basis Swap Payment (the occurrence of subclauses (i) and (ii), a “Substitution 
Confirmation"). If a Substitution Confirmation Is not received by the Trustee or the Issuing and Paying 
Agent, as applicable, within the time period specified above, the related Collateral Security Substitution 
Request Notice will be deemed to be void and of no further effect. Upon the receipt of a Substitution 
Confirmation, the Trustee or the Issuing and Paying Agent, as applicable, will deliver a BIE Consent 
Solicitation to the Portfolio Seleciion Agent and all Noteholders, including the Originating Noteholder. 
Upon receipt of such BiE Consent Solic'rtation. each Noteholder may. on or prior to the BIE Notification 
Date, submit written notice to the Trustee or the Issuing and Paying Agent, as applicable, indicating either 
(1) approval or (2) disapproval of the Proposed New BIE Collateral Security. If the Trustee detemnines 
that (1) the BIE Consent Solicitation failed to receive the approval of the Holders of a Majority of the 
Aggregate USD Equivatent Outstanding Amount of the Notes voting as a single class by the BIE 
Notification Date, the Trustee or the Issuing and Paying Agency Agreement will deliver a Collateral 
Security Substitution Noteholder Refusal Notice to the Originating Noteholder and the related Collateral 
Security Substitution Request Notice will be deemed vwd and of no further effect or (2) the BIE Consent 
Solicitation received the approval of Holders of a Majority of the Aggregate USD Equivalent Outstanding 
Amount of the Notes voting as a single class, K will deliver a BIE Acceptance Notice to the Originating 
Noteholder. 

Upon receiving confirmation (1) from the Basis Swap Counterparty that the Originating Noteholder 
has paid the BIE Basis Swap Payment to the Basis Swap Counterparty, (2) that the Originating 
Noteholder has paid the BIE Transaction Cos! to the issuer and (3) that the relevant BIE Collateral 
Securities have been delivered to the Issuer, and the par amount of such delivered BiE Collateral 
Securities is equal to the par amount of the existing Collateral Securities to be substituted, the Trustee 
shall release its lien on the par amount of the relevant existing Collateral Securities to be substituted and 
deliver the par amount of such substituted Collateral Securities to such Originating Noteholder. 

If (i) any BIE Collateral Security is not delivered to the Issuer, (ji) the Issuer is not paid the BiE 
Transaction Cost or (iii) the Basis Swap Counterparty is not paid the BIE Basis Swap Payment, in each 
case by the end of the BIE Exercise Period identified in (he BIE Acceptance Notice, the BIE Acceptance 
Notice and the Collateral Security Substitution Request Notice will be deemed void and of no further 
effect. 
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Voting and Other Matters Relating to Collateral Securities 

If the issuer has the right to vole or give consent in respect of any amendment, modification, 
waiver under any document relating to any Cottaterai Security or receives any other solicitation for any 
action with respect to any Collateral Security, the Trustee or the Issuing and Paying Agent, as appilcabie, 
Shalt give each Noteholder notice of such proposed action, including a description thereof, requesting 
instructions from each Noteholder as to whether or not to take such action, and, after receiving instruction 
from each Noteholder, the Trustee shall cause Ihe Issuer to give such vote, consent or withhold consent, 
as the case may be, making such determination besed on decision of Holders of a Majority of the 
Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class. 

Notwithstanding the preceding paragraph, the Collateral Disposal Agent wilt have the right to 
direct the Trustee to take certain actions with respect to Collateral Securities. See The Collateral 
Disposal Agreement — Exercise of Put, Repurchase or Similar Right”. 

THE BASIS SWAP 

The following description of the Basis Swap Is a summary of certain provisions of the Basis 
Swap. The following summary does not purport to be complete, arid is qualified in its entirety by 
reference to the detailed provisions of the Basis Swap. 

The Notes do not represent an obligation of the Basis Swap Counterparty. Noteholders will not 
have any right to proceed directly against the Basis Swap Counterparty in respect of the Basis Swap 
Counterparty’s obligations under the Basis Swap. However, the Holders of a Majority of the Aggregate 
USD Equivalent Outstanding Amount of the Notes voting as a single class will have the right to direct the 
Issuer with respect to the enforcement of any claims that it may have against the Basis Swap 
Counterparty. Notwithstanding the foregoing, if the Basis Swap Counterparty is the sole defaulting party 
or Affected Party under the Basis Swap, then the Issuer will have 30 days to enter into a replacement 
credit default swap and basts swap (otherwise a Mandatory Redemption will occur). See The Credit 
Default Swap— Replacement". 

Effective Date and Scheduled Termination 

The effective date of the Basis Swap will be the Closing Date. 

Unless terminated prior to its scheduled termination date, the Basis Swap will terminate on March 

1,2038. 

Payments 

Periodic Payments by the Basis Swap Counterparty to the Issuer. 

On each Payment Date, the Basis Swap Counterparty wiil pay to the issuer the aggregate of 
(each aggregate with respect to any Payment Dale, a 'Monthly Basis Swap Payment"), for each 
Approved Currency in which Outstanding Notes are denominated, the products of: 

(i) the Applicable Index for the Applicable Pericxl; 

(ii) the average daily Currency Adjusted Aggregate Outstanding Amount of such Notes 
during the preceding Basis Swap Calcotetion Period; and 

(iii) the applicable Day Count Fraction. 


74 


Confidential Treatment Requested by Goldman Sachs 


GSMBS-E-001918113 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00825 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



822 


Footnote Exhibits - Page 4893 


The Basis Swap Counterparty shaii be (he calculation agent, as defined under the Basis Swap 
(the "Basis Swap Calculation Agent”). 

Periodic Payments by the Issuer to the Basis Swap Counterparty. 

Pursuant to the Basis Swap, the Issuer is obligated to pay to the Basis Swap Counterparty the 
Basis Swap Payment on each Payment Date. See "Summary— The Basis Swap— Terms" and “Priority of 
Payments— Interest Proceeds". 

Basis Swap Early Termination 

Basis Swap Event of Default 

The occurrence of any of the following events wiH constitute a "Basis Swap Event of Oefaulf; 

(i) failure by the Issuer, the Basis Swap Counterparty or any Basis Swap Counterparty 
Credit Support Provider to make, when due. any payment under the Basis Swap, and the 
continuance of such failure for three Business Days alter notice of such failure is given to 
such party; 

(ii) (a) failure by the Basis Swap Counterparty or any Basis Swap Counterparty Credit 
Support Provider to comply with or perform any agreement or obligation to be complied 
with or performed by it in accoidance with any Basis Swap Counterparty Credit Support 
Document if such failure is continuing alter any applicable grace period has elapsed; 
(b)the expiration or termination of any Basis Swap Counterparty Credit Support 
Document or the failing or ceasing of any such Basis Swap Counterparty Credit Support 
Document to be In full force and effect for the purpose of the Basis Swap (in either case 
other than in accordance with Ms terms) prior to the satisfaction of all obligations of the 
Basis Swap Counterparty under the Basis Swap without the written consent of the 
Issuer; and (c)the Basis Swap Counterparty or any Basis Swap Counterparty Credit 
Support Provider disaffirms, disclaims, repudiates or rejects, in whole or in part, or 
challenges the validity of, such Basis Swap Counterparty Credit Support Document; or 

(iii) the occurrence of certain events of bankruptcy, insolvency, conservatorship, receivership 
or reorganization with respect to the issuer or the Basis Swap Counterparty. 

Sas/s Swap Termination Events. . 

The occurrence of any of the foHovwng events will constitute a "Basis Swap Termination Event": 

(i) it becomes unlawful for either the Basis Swap Counterparty, any Basis Swap 
Counterparty Credit Support Provider or the Issuer to perform its obiigatlon to make a 
payment or delivery or to receive a payment or delivery under the Basis Swap or to 
comply with any other material provision thereof or for the Basis Swap Counterparty or 
any Basis Swap Courtterparty Credit Support Provider to perform Its obligations under 
any Basis Swap Counterparty Credit Support Document and neither party is able to 
transfer its obligations to a different jurisdiction or substitute another entity in its place so 
that such illegality ceases to apply, 

(il) because of (a) any action taken bya taxing authority, or brought in a court of competent 
jurisdiction, on or after the Closing Date (regardless of whether such action is taken or 
brought with respect to the Issuer, the Basis Swap Counterparty, or any Basis Swap 
Counterparty Credit Support Providei) or (b) a change in tax taw^ the Basis Swap 
Counterparty or any Basis Swap Counterparty Credit Support Provider will, or there is a 
substantial likelihood that it will, on the next succeeding payment date be required to 

75 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918114 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00826 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



823 


Footnote Exhibits - Page 4894 


(1) make a "gross-up" payment in respect of an indemniffable tax or (2) receive a 
payment subject to withholding or deduction of a tax for which the other party is not 
required to make a "gross-up" payment; 

(iii) as a result of the Basis Swap Counterparty or any Basis Swap Counterparty Credit 
Support Provider consolidating or amalgamating wKh, or merging with or into, or 
transferring ail or substantially all its assets to another entity, such party is required to (a) 
make a "gross-up" payment to (he other party or (b) receive a payment from which an 
amount has been deducted or withheld for or on account of any indemnifiable tax, and 
neither party is able to transfer such obligation to a different jurisdiction or substitute 
another entity in its place such that the withholding or deduction does not apply; 

(iv) the Notes becoming due and payatrie in accordance with the Indenture at any time prior 
to their Stated Maturity a^erthe occurrence of an Event of Default; 

(v) an Adverse Tax Event; 

(vO the Basis Swap Counterparty or the Basis Swap Counterparty Credit Support Provider do 
not satisfy the Required Basis Swap Counterparty Rating and at least one of the following 
events has not occurred: (1) within the time period specified in the Basis Swap with 
respect to such downgrade, the Basis Swap Counterparty shall transfer the Basis Swap, 
in whole, but not in part, to a counterparty that satisfies the Required Basis Swap 
Counterparty Rating, (2) within the time period specified in the Basis Swap with respect 
to such downgrade, the Basis Swap Counterparty, so long as it has a long-term rating of 
at least "BBB+" by S&P, shall colialeralize its exposure to the Issuer, subject to the 
satisfaction of the S&P Rating Condition or the Moody's Rating Condition, as applicable, 
<3) within the time period specified in the Basis Swap with respect to such downgrade, 
the obligations of the Basis Swap Counterparty under the Basis Swap shall be 
guaranteed by a person or entity that satisfies the Required Basis Swap Counterparty 
Rating, subject to the satisfaction of the S&P Rating Condition or the Moody's Rating 
Condition, as applicable, or (4) within the time period specified in the Basis Swap with 
respect to such downgrade, the Basis Swap Counterparty shall take such other steps, if 
any. as each of the Rating Agencies that has downgraded the Basis Swap Counterparty 
may require In order to be able to confirm to the Issuer in writing that the Basis Swap 
Counterparty's obligations urtder the Basis Swap will be treated by such Rating Agency 
as if such obligations were owed by a counterparty that satisfies the Required Basis 
Swap Counterparty Rating; provided that in the case of subclause (2) above, or if the 
Basis Swap Counterparty has pre\riously posted collateral due to a failure to satisfy the 
Required Basis Swap Counterparty Rating, the Basis Swap Counterparty (based on 
consultation with S&P) may be required to provide an opinion of counsel regarding the 
Issuer's ability to terminate (he Basis Swap, liquidate the posted collateral and make 
amounts owed to it free of any stay or other delay due to a bankruptcy of the Basis Swap 
Counterparty; provided that in the case of any of subclauses (1) through (4) above, such 
actions shall be at the sole expense of the Basis Swap Counterparly. 

(vii) the designation of a Credit Default Swap Early Termination Date: 

(viii) the designation of a Collateral Put Agreement Early Termination Date; or 

({^ a Collateral Default. 

Upon the Trustee becoming aware of the occun'ence of any event that gives rise to the right of 
the issuer to terminate the CredK Default Swap, the Basis Swap or the Collateral Put Agreement, the 
Trustee or the Issuing and Paying Agent, as applicable, will as promptly as practicable notify the 
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Noteholder? of such event and the Trustee will terminate any such agreement on behalf of the Issuer at 
the direction of (I) in the case of the Credit Defautt Swap or the Basis Swap, a Majon'ty of the Aggregate 
USD Equivalent Outstanding Amount of the Notes and (ii) <n the case of the Coliateral Put Agreement, 
100% of the Aggregate USD Equivalent Outstanding Amount of the Notes, in each case voting as a 
single class. In addition, if an Event of Default or a Termination Event (as such term is defined in the 
Basis Swap) for which the Basis Swap Counterparty is the sole defaulting party or Affected Party (as such 
term is defined in the Basis Swap) under the Basis Swap, then the Issuer will have 30 days to enter into a 
replacement credit default swap and basis swap (otherwise a Mandatory Redemption will occur). See 
The Credit Default Swap— Replacement". 

Payments on Basis Swap Early Termination. 

Payment by the issuer. Upon the occurrence of a Basis Swap Early Temnination, the Issuer will 
be required to pay to the Basis Swap Counterparty the following amounts; 

(i) any accrued but unpaid Basis Swap Payment; and 

(ii) any Basis Swap Termination Payment. 

Payment by the Basis Swap Counforparty. Upon the occurrence of a Basis Swap Early 
Termination, the Basis Swap Counterparty wifi be required to pay to the Issuer the foflowing amounts: 

(i) any accrued but unpaid Monthly Basis Swap Payments; and 

(ii) any Basis Swap Termination Payment. 

As used herein, "Basis Swap Termination Payment" means the replacement cost or gain for a 
cash-flow swap with the financial terms of the Basis Swap, calculated in accordance with the terms of the 
Basis Swap. 

Amendment 

The Basis Swap may be amended at any lirr>e without satisfying the S&P Rating Condition or the 
Moody's Rating Condition, or obtaining the consent of the Noteholders so tong as such amendment would 
not have a material adverse effect on any Holders of the Notes. Otherwise, the Basis Swap may be 
amended only with the satisfaction of the S&P Rating Condition and the Moody's Rating Condition and 
the consent of the Noteholders (in a percentage as would have been required had such amendment been 
taken pursuant to the Indenture). 

Transfer 

Neither the Issuer nor the Basis Swap Counterparty may transfer its rights and obligations under 
the Basis Swap without the prior written consent of the other party, which consent will not be 
unreasonably withheld or delayed, except that, and In any case subject to the S&P Rating Condition; 

(0 a paly may make such a transfer of its rights and obligations pursuant to a consolidation 
or amalgamation with, or merger into, or transfer of all or substantially all its assets to or 
reorganization, Incorporation, reincorporating or reconstitution into or as, another entity; 

(ii) a party may make such a transfer of all or any pari of its interest in certain amounts 
payable to it from a defaulting party under the Basis Swap; and 

(iii) the Basis Swap Counterparty may, without recourse, transfer the Basts Swap (in whole 
and not in part only) to any of the Basis Swap Counterparty's Affiliates so long as: 
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(a) (1) such Affiliate has a long-term, unsecured, unsubordinated debt obligation 
rating or financial program rating ((m* other similar ratings) by S&P and Moody's 
which are equal to or greater than the comparable long-term, unsecured, 
unsubordinat^ debt ot^igafion rating or financial program rating (or other similar 
ratings) of the Basis Swap Counterparty immediately prior to such transfer, or (2) 
the obligations transferred to such transferee must be guaranteed by the Basis 
Swap Counterparty pursuant to a guaranty in substantially the form of the 
guaranty of arry Basts Swap Counterparty Credit Support Provider or other 
agreement or instrument consented to by the Issuer or other agreement or 
instrument mutually agreed upon by both parlies and satisfactory to S&P; 

(b) the Issuer will not have to make any tax gross-up payments to such Affiliate in an 
amount greater than what the Issuer would have been required to pay to the 
Basis Swap Counterparty in the absence of such transfer; 

(cj any payment paid by such Affiliate to the Issuer will not be subject to any 
withholding tax in excess of v^at the Basis Swap Cout>terparly would have been 
required to so withhold or deduct in the absence of such transfer^ 

(d) it does not become unlav/ful for either party to perform any obligation under the 
Basis Swap as a result of such transfer, and 

(e) a Basis Swap Early Termination does not occur as a result of such transfer. 


Replacement 

See "The Credit Default Swap— Replacement". 

Guarantee 

GS Group will guarantee the obligations of the Basis Swap Counterparty under the Basis Swap. 

THE COLLATERAL PUT AGREEMENT 

The following description of the Collateral Put Agreement is a summary of certain provisions of 
the Collateral Put Agreement. The following summary does not purport to be complete, and is qua^fied in 
its entifPty by reference to the detailed provisions of the Collateral Put Agreement. 

The Notes do not represent an obligation of the Collateral Put Provider, Noteholders will not have 
any right to proceed directly against the CoBaterel Put Provider in respect of the Collateral Put Provider's 
obligations under the Collateral Put Agreement. Howe>^f. the Holders of a Majority of the Aggregate 
USD Equivalent Outstanding Amount of the Notes voting as a single class will have the right to direct the 
Issuerwlth respect to the enforcement of any claims that it may have against the Collateral Put Provider. 
Notwithstanding the foregoing, if the Collateral Pul Provider is the sole defaulting party or Affected Party 
under the Collateral Put Agreement, then the Issuer will have 30 days to enter into a replacement credit 
default swap and basis swap (otherwise a Mandatory Redemption will occur). See The Credit Default 
Swap— Replacement". 

On each-Payment Date, the Issuer will pay to the Collateral Put Provider an amourrt, in Dollars, 
(each, a "Collateral Put Provider Fee Amounf) equal to the product of: 

(i) a rate of 0.06% per annum; and 
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(ii) the Aggregate USD Equivalent Outstanding Amount of the Notes on the Rrst day of the 
preceding interest Accrual Period; and 

(jii) the actual number of days in the preceding Interest Accrual Period divided by 360. 
Effective Date and Scheduled Termination 

The effective date of the Collateral Put Agreement will be the Closing Date. 

Unless terminated prior to tts scheduled termhation date, the Collateral Put Agreement will 
terminate on March 1, 2038. 

Payments and Delivery 

In connection with any liquidation of the Collateral (other than Put Excluded Collateral) in 
connection with (i) the payment of any Currency Adjusted No^ona! Principal Adjustment Amount by the 
Issuer to the applicable Noteholders, (ii) an Optional Redemption in Whole or a Partial Optional 
Redemption or (iii) a Stated Maturity of any Series of Notes, if ()0 the Collateral Disposal Agent is unable 
to obtain at least 100% of par for a Collateral Security and/or (y) the Trustee is unable to obtain at feast 
100% of par for Eligible Investments fin each case 0) other than Put Excluded Collateral and (ii) excluding 
any accrued and unpaid interest), the-Coilatera) Disposal Age/rt wilt inform the Trustee and the issuer (in 
the case of (x) above) and the Trustee will Inform the Issuer (in the case of (y) above). The Trustee will 
then, on behalf of the issuer, exercise the issuer's right under the Collateral Put Agreement pursuant to 
which the Trustee will deliver such Collateral (other than Put Excluded Collateral) to the Collateral Put 
Provider in exchange for the payment by the Collateral Put Provider to the Issuer of an amount equal to 
1 00% of par for such Coltaterai (plus accrued and unpaid interest). 

The Collateral Put Agreement wilt not apply to the liquidation of Collateral to fund the payment of 
(i) Cash Settlement Amounts to the Protection Buyer or («) principal of the Notes in connection with a 
Mandatory Redemption. 

Collateral Put Agreemerrt Early Termination 

Upon the occurrence of an early termination of the Collateral Put AgreemenI, (i) the issuer will be 
required to pay to the Collateral Put Provider any accrued but unpaid Collateral Put Provider Fee Amount, 
(Ii) the Collateral Put Provider will be required to pay the Issuer any unpaid amounts with respect to its 
purchase of Collateral Securities from the Issuer pursuant to the Collateral Put Agreerrtent and 0^0 
other amounts will be payable pursuant to the Collateral Put Agreement. 

Collateral Put Agreement Event of Default. 

The occurrence of any of the following events will constitute a "Collateral Put Agreement Event 
orDerautt"; 

(i) failure by the Issuer, the Collateral Put, Provider or the Collateral Put Provider Credit 
Support Provider to make, when due, any payment under the Collateral Put Agreement, 
and the continuance of such Allure for three Business Days after notice of such failure is 
given to such party; 

(ii) (a) failure by-the- Collateral Put Provider or the Collateral Put Provider Credit.Suppp/t 
Provider to comply with or perform any agreement or obligation to be complied with or 
performed by it in accordance with the Collateral Pul Provider Credit Support Document 
if such Allure is continuing after any applicable grace period has elapsed; (b)the 
expiration or termination of the Collateral Pol Provider Credit Support Document or the 
failing or ceasing of such Collateral Put Provider Credit Support Document to be in full 
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force and effect for the purpose of the Collateral Put Agreement C<n e'rther case other 
than in accordance wrth rts terms) prior to the satisfaction of all obligations of the 
Collateral Put Provider under the Crrflateral Put Agreement without the written consent of 
the Issuer, and (c)the Collateral Put Provider or the Collateral Put Provider Credit 
Support Provider disaffirms, disclaims, repudiates or rejects, in whole or in part, or 
challenges the validity of, the Cotlateral Put Provider Credit Support Document; or 

(lii) the occun’ence of certain events of bankruptcy, insolvency, conservatorship, receivership 
or reorganization with respect to the Issuer, the Collateral Pul Provider or the Collateral 
Put Provider Credit Support Provider. 

Collateral Put Agreement Termination Events. 

The occurrence of any of the following events wifi constitute a Xoliateral Put Agreement 
Termination Event”: 

(i) ft becomes unlawful for either the Collateral Put Provider, the Collateral Put Provider 
Credit Support Provider or the Issuer to perform its obligation to make a payment or 
delivery or to receive a payment or delivery under the Collateral Put Agreement or to 
comply with any other material provision thereof or for the Collateral Put Provider or any 
Collateral Pul Provider Credit Support Provider to perform its obligations under the 
Collateral Pul Provider Credit Support Doi^ment and neither party is able to transfer its 
obligations to a different jurisdiction or substitute another entity in its place so that such 
illegality ceases to apply; 

(ii) because of (a) any action taken by a taxing authority, or brought in a court of competent 
jurisdiction, on or after the Closing Date (regardless of whether such action is taken or 
brought with respect to the Issuer, the Collateral Put Provider, or the Collateral Put 
Provider Credit Support Provider) or (b) a change in tax law, the Collateral Put Provider 
or the Coliaterai Put Provider Credit Suf^rt Provider will, or there is a substantial 
likelihood that it wiit, on the next succeeding payment date be required to (1) make a 
"gross-up” payment In respect of an indenrwifiabie tax or (2) receive a payment subject to. 
withholding or deduction of a tax for which the other party is not required to make a 
"gross-up" payment; 

(Hi) as a result of the Collateral Put Provider or the Collateral Put Provider Credit Support 
Provider consolidating or amalgamating witti. or merging wHh or into, or transferring all or 
substantially all its assets to another entity, such party is required to (a) make a *gro$s« 
up" payment to the other party or (b) receive a paymenl from which an amount has been 
deducted or withheld for or on account of any indemnifiable tax, and neither party is able 
to transfer such obligation to a different jurisdiction or substitute anotherentity in its place 
such that the withholding or deduction does not apply; 

(iv) the Notes becoming due and payable in accordance with the Irvdenture at any time prior 
to their Stated Maturity after the occunrence of an Event of Default; 

(v) an Adverse Tax Event; 

(vi) the designation of a Credit Default Swap Earty Termination Date; 

(vii) the designation of a Basis Swap Early Termination Date; 

(viit) a Collateral Default; or 
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(ix) if (a) the Coftatera! Put Provider no longer satisfies the Replacement Counterparty Rating 
and (b) none of the following events has occurred: 

(1) within five Business Days of sudi Allure to satisfy the Repiacement Counterparty 
Rating, GSi, a replacement counterparty or an entity that guarantees the 
obligations of GSi or such replacement counterparty, as the case may be, posts 
eiigibie collateral, pursuant to a credit support annex (the "Credit Support 
Annex"), to the issuer In an amount that satisfies the S&P Rating Condition and 
the Moody's Rating Condition; or 

(2) within 30 days of such Collatera! Put Provider failing to satisfy the Replacement 
Counterparty Rating, if GSi, a lepiacement counterparty or an entity that 
guarantees the obligations of GSI or such replacement counterparty, as the case 
may be. does not elect to post eligible collateral to the Issuer in accordance with 
subclause (i) above; 

(A) GSI or a replacement counterparty, as the case may be, transfers the 
Collateral Put Agreement, in whole, but not in part, to a counterparty that 
satisfies the Replacement Counterparty Rating, subject to "—Transfer" 
below; 

(B) the obligations of GSi, a replacement counterparty or an entity that 
guarantees the obligations of GSI or such replacement counterparty, as 
the case may be, under the Collateral Put Agreement are guaranteed by 
a Person that satisfies (he Replacement Counterparty Rating; 

(C) (1) GSI, a replacement counterparty or an entity that guarantees the 
obligations of GSI or such repiacement counterparty, as the case may 
be, purchases from the Issuer at a price of 100% any Collateral Security 
that has a market value of 95% or less, es determined by the Collateral 
Disposal Agent and (11) giving effect to the purchase described In 
the preceding subclause, the S&P Rating Condition and the Moody's 
Rating Condition will be satisfied; or 

(0) GSi, a replacement counterparty or an entity that guarantees the 
obligations of GSi or such replacement counterparty, as the case may 
be, takes such other steps, if any, as S&P or Moody's, as the case may 
be, may require in order to be able to confirm to the issuer In writing that 
GSi's, a replacement counterparty's or an entity's that guarantees the 
obligations of GSI or such replacement counterparty, as the case may 
be. obligations under the Collateral Pul Agreement will be treated by 
such Rating Agency as if suc^ obligations were owed by a counterparty 
that satisfies the Repiacement Counterparty Rating. 

Upon the Trustee becoming aware of the occurrence of any event that gives rise to the right of 
the issuer to terminate the Credit Default Swap, the Basis Swap or the Collateral Put Agreement, the 
Trustee or the Issuing and Paying Agent, as applicable, will as promptly as practicable notify the 
Noteholders of such event and the Trustee wHI terminale any such agreement on behalf of the Issuer at 
the direction of (i) in the case of the Credit DefauR Swap or the Basis Swap, a Majority of the Aggregate 
USD Equivalent Outstanding Amount of the Notes and (ii) in the case of the Collateral Put Agreement, 
100% of the Aggregate USD Equivalent Outstanding Annount of the Notes, in each case voting as a 
single class. In addition, if an Event of Default or a Termination Event (as such term Is defined in (he 
Collateral Put Agreement) for which the Collateral Put Provider is the sole defauRIng party or Affected 
Party (as such term is defined in the Collateral Pul Agreement) under the Collateral Put Agreement, then 
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the Issuer will have 30 days to enter into a re^acemeitt credit default swap and basis swap (otherwise a 
Mandatory Redemption will occur). See The Credit Default Swap— Replacement". In connection with 
any Noteholder vote to terminate the Collateral Put ^reement, any Notes held by or on behalf of the 
Collateral Put Provider or any of Its Affiliates will have no voting rights and will be deemed not to be 
Outstanding in connection with any such vote. 

Amendment 

The Collateral Put Agreement may be amended at any time without satisfying the S&P Rating 
Condition and the Moody's Rating Condition or obtaining the consent of the Noteholders so long as such 
amendment would not have a material adverse effect on any Holders of the Notes. Otherwise, the 
CoHaterai Pul Agreement may be amended only with the satisfaction of the S&P Rating Condition and the 
Moody's Rating Condition and the consent of the Noteholders (in a percentage as would have been 
required had such amendment been taken pursuant to the indenture). 

Transfer 

Neither the Issuer nor the Collateral Put Provider may transfer its rights and obligations under the 
Collateral Put Agreement without the prior written consem of the other party, which consent will not be 
unreasonably withheld or delayed, except that, and in any case subject to the S&P Rating Condition; 

(i) a party may make such a transfer of its rights and obligation pursuant to a consolidation 
or amalgamation with, or merger into, or transfer of eli or substantially all its assets to or 
reorganization, incorporation, reincorporating or reconstitution into or as, another entity; 

(ii) a party may make such a transfer of all or any part of its interest in certain amounts 
payable to It from a defaulting party under the Collateral Put Agreement; and 

(iii) the Collateral Put Provider may. without recourse, transfer the Collateral Put Agreement 
(in whole a nd not in part only) to any of the Collateral Put Pro'.'ider's Affiliates so long as: 

(a) GS Group (or another entity with a credit rating at least equal to that of GS 
Group) guarantees such transferred obligations of the transferee pursuant to a 
guaranty in substantially the form of the guaranty of GS Group specified in the 
Collateral Put Agreement, or suc^ transferee must have a credit rating at least 
equal to that of GS Group; 

(b) the Issuer will not have to ntake any tax gross-up payments to such Affiliate in an 
amount greater than what the Issuer would have been required to pay to the 
Collateral Put Provider in the absence of such transfer; 

(c) any payment paid by such Affiliate to the issuer will not be subject to any 
withholding tax in excess of what the Collateral Put Provider would have been 
required to so withhold or deduct in the absence of such transfer; 

(d) It does not become unlawful for either party to perform any obligation under the 
Collateral Put Agreement or the Credit Support Annex, if any, as a result of such 
transfer; and 

(e) a Collateral Put Agreement Earfy Termination does not occur as a result of such 
transfer. 
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Replacement 

See "TTie Credit Default Swap^Replacemenl". 

Guarantee 

GS Group will guarantee the obligations of the Collateral Put Provider under the Collateral Pul 
Agreement. 

THE COLLATERAL DISPOSAL AGREEMENT 

On the Closing Date, the Issuer will enter into the Cotlateral Disposal Agreement (the "Coiiaterai 
Disposal Agreement”) with Goldman, Sachs & Co. On such capacity, the "Collateral Disposal Agent”). 
The following description of the Cotlateral Disposal Agreement is a summary of certain provisions of the 
Collateral Disposal Agreement. The following summary does not purport to be complete, and is qualified 
in its entirety by reference to the detailed provisions of (he Collateral Disposal Agreement. 

The Notes do not represent an obligation of the Collateral Disposal Agent. Noteholders will not 
have any right to proceed directly against the Collateral Disposal Agent in respect of the Collateral 
Disposal Agent's obligations under the Collateral Disposal Agreement. However, the Holders of a 
Majonty of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class will 
have the right to direct the Issuer with respect to the enforcement of any claims that it may have against 
the Collateral Disposal Agent. 

Liquidation 

In connection with any liquidation in part of the portfolio of Collateral Securities for any of the 
circumstances described in subclauses (I), (ii), (v) and (viii) under "Summary— The Collateral Securities— 
Supplemental Collateral Securities — Liquidation of Cdlalerai Securities", the Collateral Disposal Agent 
will determine the Selected Collateral Securities to be liquidated (if applicable, alter taking into 
consideration any proceeds from the liquidation of any Eiigi^e Investments); provided that any such 
Selected Collateral Securities will be denominated in the same currency as the Notes for which the 
Currency Adjusted Aggregate Outstanding Amount Is reduced by the related Currency Adjusted Credit 
Event Adjustment Amount, Currency Adjusted Notional Principal Adjustment Amount, Partiat Optional 
Redemption or a Stated Maturity, as applicable. 

In connection with any liquidation of any Collateral Securities, the Collateral Disposal Agent will 
use comrrrercially reasonable efforts to solicit bids on behalf of the issuer. The Collateral Disposal Agent 
may, in its sole discretion, bid up to 100% of the principal amount of a Collateral Security (excluding any 
accrued interest) if the Collateral Disposal Agent is not able to procure a third-party bid of at least 1p0%. 
If such liquidation is in connection with the payment by the Issuer of a Currency Adjusted Notional 
Principal Adjustment Amount to the applicable Noteholders or an Optional Redemption in Whole or Partial 
Optional Redemption, the issuer will have the benefit of the Collateral Put Agreement and no Collateral 
Security will be liquidated at less than 100% of par. See The Collateral Put Agreement", 

in connection with any liquidation of Collateral Securities as described in subclause (vii) under 
"Summary— The Collateral Securities — Supplemental Collateral Securities — Liquidation of Collateral 
Securities'’, the Collateral Disposal Agent will perform the acts described under "Description of the 
Notes — Mandatory Redemption", including, but not limited to, those acts described in the Special 
termination Liquidation Procedure. 
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Early Termination 

The Collateral Disposal Agreement will terrrtnate on the earlier of (i) the final Stated Maturity of 
any Series of Notes, (ii) the Optional Redemption Date, (iii) the Mandatory Redemption Date, <iv) a 
liquidation of all Collateral Securities following the occurrence of an Event of Default and (v) the 
termination of the indenture in accordance with Ks terms. 

Exercise of Put, Repurchase or Similar Right 

Notwithstanding any prowsion to the contrary contained herein, the Collateral Disposal Agent will 
direct the Trustee to exercise any put right, right under repurchase agreement or other similar right that 
the Issuer has under any Collateral Security within the applicable time period. 

Credit Support Amount Due and Payable 

if a Credit Support .Annex has been entered Into by the Collateral Put Provider and the Issuer 
and any credit support amount becomes due and payable pursuant to the terms thereof, the Collateral 
Disposal Agent will (i) calculate the market value of eac^ Collateral Security and (ii) notify the Collateral 
Put Provider of any such Collateral Security that has a maricet value of 95% or less. 

Amendment 

The Collateral Disposal Agreement may be amended only (Q if the S&P Rating Condition and the 
Moody's Rating Cond'rtion have been satisfied and (ii) with the consent of a Majority of the Aggregate 
USD Equivalent Outstanding Amount of the Notes voting as a single class and the Protection Buyer. 
However, the Collateral Disposal Agreement may be amended at any time without the consent of the 
Noteholders so long as such amendment wHI not (i) reduce in any manner the amount of, or delay the 
timing of, payments which are required to be made to the Issuer or (Ii) materially adversely affect the 
Noteholders (as evidenced by a failure of a Majority of the Noteholders to object to such amendment 
within 10 Business Days of the Issuer's delivering a notice of such amendment to ail Noteholders). 

THE PORTFOLIO SELECTION AGENT 

The information appearing in this section (other than the information contained under the heading 
"General") has been prepared by the Portfolio Selection Agent and has not been independently verified 
by the Issuers, the Initial Purchaser or any other person or entity. None of the Issuers or the Initial 
Purchaser assumes any responsibility for the accuracy, corrpleteness or appilcability of such information. 
Accordingly, the Portfolio Selection Agent assumes sole responsibility for the accuracy, completeness or 
applicability of such Information. The Portfolio Selection Agent does not assume responsibility for any 
other information in this Offering Circular. 

General 

The Portfolio Selection Agent will, pursuant to the terms of the Portfolio Selection Agreement, (a) 
select the Initial Reference Portfolio and ^) have the right to review the calculations of the Credit Default 
Swap Calculation Agent and the Trustee on any Determination Date. The Portfolio Selection Agent will 
not be responsible for producing or providing reports, notices or other information relating to the Notes or 
the Reference Portfolio. The Portfolio Selection Agent will not provide any other services to the Issuer or 
act as the "collateral manageri' for the Collateral. Tbe Portfolio Selection Agent will not have any fiduciary 
duties or other duties to the Issuer or to the holders of the Notes and will not have any ability to direct the 
Trustee to dispose of any items of Collateral. 

The Portfolio Selection Agent is not permitted under the terms of the Credit Default Swap to 
remove or replace any Reference Obligations at any time. 
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The Portfolio Selection Agent, its Affiliates or ^nt accounts for which the Portfolio Selection 
Agent or its Affiliates act as investment adsnsor may at times own Notes. Any Notes owned by the 
Portfolio Selection Agent or its Affiliates are subject to di^sition by such parties in their discretion. At 
any given time the Portfolio Selection Agent and its Affiliates will be entitled to vote with respect to any 
Notes held by them end by such accounts with respect to all other matters. See "RisK Factors — Certain 
Conflicts of Interest Relating to the Portfolio Selection Agent and its Affiliates". 

ACA Management, L.L.C. 

ACA Management, L.L.C. ("ACA Management^, a Delaware limited liability company formed on 
May 4, 2001 to provide asset management serwces to affiliated and non-affiliated investors, will be the 
portfolio selection agent under the Portfolio Selection Agreement (in such capacity, together with any 
successor, the "Portfoiio Selection Agent”). 

ACA Management is registered as an "investment adviser* under the U.S. Investment Advisers 
Act of 1940, as amended (the "Advisers Act"). 

ACA Management is an indirect wholly*owned subsidiary of ACA Capital Holdings, Inc. C'ACA 
Capital Holdings"). ACA Capital Moldings is a publicly traded company listed on the New York Stock 
Exchange under the ticker "ACA." Sharehoiders owning more than 5% of ACA Capital Holdings' 
outstanding common stock include Bear Steams Merchant Banking, GCC investments, Inc., S.F. Holding 
Corp., Third Avenue Value Fund and Perry Corp. In addition to ACA Management. ACA Capital Holdings’ 
significant subsidiaries Include ACA Risk Solutions, LL.C. ("ACA Risk Solutions''), ACA Management's 
direct parent corporation, ACA Service, LL.C. (“ACA Service"), the holding company for the ACA Capital 
Holding's U.S. structured finance businesses and direct parent corporation of ACA Risk Solutions, and 
ACA Financial Guaranty Corporation ("ACA Guaranty'^, a financial guaranty insurance corporation and 
the direct parent corporation of ACA Service. Both ACA Risk Solutions and ACA Service are Delaware 
limited iiabiitly corporations and ACA Guaranty is a Maryland stock insurance company. ACA Capital 
Holdings and its subsidiaries, including ACA Management, are referred to herein as "ACA Capital". The 
offices of ACA Capital and all of its U.S. domidled subsidiaries are located at 140 Broadway, 47"' Floor, 
New York, New York 10005. 

ACA Service will assist the Portfolio Selection Agent in selecting the Initial Reference Portfolio. 

ACA Guaranty has "A" financial strength and financial enhancement ratings from S&P. The S&P 
rating reflects SAP's current assessment of the creditworthiness of ACA Guaranty and Hs ability to pay 
claims on its policies of insurance. Any further explanation as to the significance of the SAP's rating may 
be obtained only from SAP. The SAP rating Is not a recommendation to buy. sell or hold any securities, 
and such rating may be subject to revision or withdrawal at any lime by SAP. 

THE PORTFOLIO SELECTION AGREEMENT 

The following summary describes certain provisions of the Portfolio Selection Agreement. The 
summary does not purport to be complete and is subject to, and qualified in its entirety by reference to, 
the provisions of the Portfolio Selection Agreement. 

The Portfolio Selection Agent will, pursuant to the Portfolio Selection Agreement, select the Initial 
Reference Portfoiio and have the right to review the calculations of the Credit Default Swap Calculation 
Agent and the Trustee on any Determination Date. 

As compensation for the performance of its obligations as Portfolio Selection Agent under the 
Portfolio Selection Agreement, the Portfolio Selection Agent will receive a fee (the "Portfolio Selection 
Fee"), to the extent of the funds available for such purpose In accordance with the Priority of Payments. 
The Portfolio Selection Fee will accrue daily from the Closing Date and will be an amount equal to the 
sum of (x) with respect to each Payment Date, the sum of the quotients determined for each Class of 


85 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001 918124 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00836 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



833 


Footnote Exhibits - Page 4904 


Notes on each day of (he related Interest Accrual Period of 0) the product of (a) the average daily 
Aggregate USD Equivalent Outstanding Airtount of such Class during the preceding Interest Accrual 
Period, (b) the Applicable Class Portfolio Selection Fee Rate with respect to such Class of Notes and (c) 
the aduai number of days in the preceding Interest Accrual Period divided by (ij) 360, payable iri arrears 
on each Payment Date and (y) on the Payment Date occun1r>g in April 2008 and occurring in each 
successive April to and including the Payment Dale immediately following the end of the Non-Cali Period, 
an amount equal to the excess (if any) of (1) $1,000,000 over (2) the aggregate of all Portfolio Selection 
Fees payable to the Portfolio Selection Agent from arxj excluding the Payment Date occurring in April of 
the immediately preceding year (or in the case of the Payment Date occurring in April 2008, from the 
Closing Date) and the Portfolio Selection Fee that is payable by the Issuer to the Portfolio Selection Agent 
pursuant to clause (x) on such date. 

To the extent not paid on any Payment Date when due, any accrued Portfolio Selection Fee will 
be deferred and will be payable on the next subsequent Payment Date on which funds are available for 
the payment thereof in accordance with the Priority of Payments. Any unpaid Portfolio Selection Fee that 
is deferred due to the operation of the Priority of Payments will not accrue interest. 

The Portfolio Selection Agent will be responsible for its own expenses and costs incurred in the 
course of perfonning its obligations under the Portfolio Selection Agreement. 

The Portfolio Selection Agent will not be liable to the Issuers, the Trustee, the inKial Purchaser, 
the Noteholders, the Protection Buyer, the Collateral Put Provider, the Basis Swap Counterparty, the 
Collateral Disposal Agent or any of their respective Affiliates, partners, shareholders, officers, directors, 
employees, agents, accountants and attorneys for any tosses, damages, claims, liabilities, costs or 
expenses (including attorney's fees) incurred as a result of the actions taken or recommended by or on 
behalf of the Portfolio Selection Agent under the Portfolio Selection Agreement, the Credit Default Swap 
or the Indenture, except by reason of acts constituting bad faith, willful misconduct, gross negligence or 
reckless disregard of its duties and obligations thereunder. 

The Portfolio Selection Agent and any of its Affiliates may engage In other businesses and may 
furnish investment management and advisory services to related entities whose investment policies may 
differ from or be similar to those followed by the Portfolio Selection Agent on behalf of the Issuer, as 
required by the Portfolio Selection Agreement, The Portfolio Selection Agent and its Affiliates will be free, 
in their sole discretion, to make recommendations to others, or effect transactions on behalf of 
themsetves or others which may be the same as or different from those effected with respect to the 
Reference Portfolio, in addition, the Portfolio Selection Agent and Its Affiliates may, from time to time, 
cause, direct or recommend that their clients buy or sell securities of the same or different kind or class of 
the same issuer as securities that are part of the Reference Portfolio and that the Portfolio Selection 
Agent directs to be included in or removed from the Reference Portfolio. See "Risk Factors — Certain 
Conflicts of Interest Relating to the Portfolio Selection Agent and its Affiliates." 

Neither the Portfolio Selection Agent nor any of its Affiliates are under any obligation to maintain 
any investment in the Notes. 


ACCOUNTS 

Interest Collection Account and Principal Collection Account 

Interest Proceeds and interest payments received on the Collateral Securities (which interest 
payments shall be paid to the Basis Swap Counterparty pursuant to the Basis Swap) shall be deposited 
into a segregated trust account (within which related subaccounts may be created to deposit such 
amounts in different Approved Currencies) field Iri'the name of the Issuer for the benefit of the Holders of 
the Notes (the "Interest Collection Account"). Amounts deposited in the Interest Collection Account will 
be available, together wrth reinvestment earnings thereon, for application to the payment of the amounts 
set forth under "Description of the Notes — Priority of Payments". 
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Principal Proceeds shall be deposited into a segregated trust account (within which related 
subaccounts may be created to deposit such amounts in different Approved Currencies) designated as 
the "Principal Collection Account". Amounts deposKed in the Principal Coiledion Account will be 
invested in Eligibie Investments until such Principal Proceeds are 0 reinvested in Collateral Securities (or 
pending such reinvestment, reinvested in Eilgibie Investments) or (it) applied in accordance with the 
Priority of Payments. See "Description of the Notes— Priority of Payments". 

Payment Account 

On or prior to each Payment Date and on or prior to any other Business Day on which any other 
payment is required to be made by the Issuer, the Trustee will deposit into a separate account (within 
which related subaccounts may be created to deposit such amounts in different Approved Currencies) 
held in the name of the issuer for the benefit of the Holders of the Notes and designated as the "Payment 
Account" as set forth In the Indenture, the applicat^e amount of funds from the interest Collection 
Account and/or the Principal Collection Account, as applicable, for payment of amounts described in 
accordance with the priorities described under "Description of the Notes — Priority of Payments”. 

Closing Date Expense Account 

The Trustee will establish and maintain a segregated trust account (the "Closing Date Expense 
Account") for the payment of Closing Date expenses. On the Closing Date, the Trustee will deposH into 
the Closing Date Expense Account part of the Upfront Payment, and such amount will be used to pay 
expenses associated with the Closing Date. Any amount deposited in the Closing Date Expense Account 
and not required for payment of such expenses shall be transfen’ed by the Trustee at the direction of the 
Protection Buyer. 

Collateral Put Provider Account 

If a Credit Support Annex has been entered into by the Collateral Put Provider and the Issuer. 
Posted Collateral pledged pursuant to the terms thereof shall be deposited into a segregated trust 
account or trust accounts so designated and established pursuant to the indenture and held there 
pursuant to the Collateral Put Agreement (such account, the "Collateral Put Provider Account"). 

CDS Issuer Account 

On the Closing Date, the Trustee wiii establish and maintain a segregated trust account (the 
"CDS Issuer Account") with respect to the Credit Default Swap, Into which all required amounts received 
by the Trustee from the Protection Buyer shall be deposited by the Trustee (as directed by the issuer). 
The Trustee will deposit each Fixed Payment received ln>m the Protection Buyer pursuant to clauses (1)0 
through (lit) of the definrtion of "Fixed Payment" into a subaccount of the CDS issuer Account (such 
subaccount, the "CDS issuer Fixed Payment Subaccount"). On each succeeding Payment Date, 
amounts previously on deposrt in the CDS Issuer Fixed Payment Subaccount will be released by the 
Trustee and designated as Interest Proceeds. If a Replacement Counlerp3riy enters into a replacement 
credit default swap and replacement basis swap pursuant to the Replacement Counterparty Procedures, 
the Trustee will establish a subaccount of the CDS Issuer Account in which amounts to be paid by such 
Replacement Counterparty shall be deposited. 

THE ISSUERS 


General 

The Issuer was incorporated on March 1 , 2007 in the Cayman islands under the Companies Law 
(2004 Revision) of the Cayman Islands with the registratiw number 183063. The registered office of the 
Issuer is at the offices of Maples Finance Limited. P.O. Box 1093 GT, Queensgate House, South Church 
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Street. George Town. Grand Cayman, Cayman Islands. The Issuer was incorporated for the specific 
purpose of carrying out the transactions descn'bed in this Offering Circular, which pnmarily consists of 
issuing the Notes, acquiring the Collateral, entering into the CredH Default Swap, the Basis Swap and the 
Collateral Put Agreement and engaging in certain related transactions, as set forth in Clause 3 of its 
Memorandum and Articles of Association. Prior to the dale hereof, the Issuer has not engaged in any 
activities other than in connection with the acquisition of certain of the Collateral Securities to be held on 
the Closing Date. 

The Co-Issuer was incorporated on February 27, 2007 in the State of Delaware under the 
General Corporation Law of the State of Delaware with the registration number 4308559. The registered 
office of the Co-Issuer is at 850 Library Avenue, Suite 204, Newark, Delaware 19711. The Co-Issuer was 
organized for the specific purpose of carrying out the transactions described in this Offering Circular, 
which phmahiy consists of co-issuing the Co-Issued Notes, as set forth in Article Third of Its Certificate of 
Incorporation. The Co-Issuer has no prior operating history. 

The Co-Issued Notes are obligations only of the Issuers and not of the Trustee, the Issiiirig and 
Paying Agent, the Initial Purchaser, the Portfolio Setedion Agent, the Administrator, the Share Trustee or 
any directors or officers of the Issuers or any of their respective Affiliates. The Issuer Notes are 
obligations only of the Issuer and not of the Co-Issuer, the Trustee, the issuing and Paying Agent, the 
Initial Purchaser, the Portfolio Selection Agent, the Administrator, the Share Trustee or any directors or 
officers of the issuers or any of their respective Affiliates. 

At the Closing Date, the authorized share capital of the Issuer will consist of 300 ordinary shares, 
$1 .00 par value per share (the "Issuer Ordinary Shares”), all of which shares will be issued prior to the 
Closing Date. The authorized common stock of the Co-Issuer consists of 1 .000 shares of common stock, 
$.01 par value (the "Co-Issuer Common Stock”), all of which shares will be issued prior to the Closing 
Date. All of the outstanding Issuer Ordinary Shares will be held by the Share Trustee under the terms of 
a declaration of trust, which provides that the shares and other amounts held on trust thereunder shall be 
divided into three equal parts and be held for the benefit of three mutually exclusive groups of 
corporations and companies whose objects are exclusively charitable and which provides that the Share 
Trustee shall not, as shareholder, give directions in relation to the management of the business of the 
Issuer without the prior written consent of the Trustee. The Co-Issuer Common Stock will be held by the 
issuer. For so long as eny of the Notes ere Outstanding, no beneficial interest in the Issuer Ordinary 
Shares or the Co-Issuer Common Slock shall be registered to a U.S. Person. 

Capitalization of the Issuer 

The Initial proposed capitattzation (including the USD Equivalent of the Notes denominated in 
Approved Currencies other than Dollars) of the Issuer as of the Closing Date after giving effect to the 
issuance of the Notes and the Issuer Ordinary Shares (before deducting expenses of the offering) is as 
set forth below. 
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Amount 


Class SS Notes $ 0 

Class A-1 Notes $ 50,000,000 

Class A-2 Notes $ 142,000,000 

Class B Notes $ 0 

Class C Notes $ 0 

Class 0 Notes $ 0 

Class FL Notes $ 0 

Total Debt $ 192 000.000 

Issuer Ordinary Shares $ 300 

Total Equity $ 300 


T otai Ca pitalization $ 192.000.300 

Capitalization of the Co-Issuer 

The Co-Issuer will be capitalized only to the extent of common equity of $1 0, will have no assets 
other than its equKy capital and will have no debt (Mher than as Co-Issuer of the Co-Issued Notes. 

The Co-Issuer has agreed to co-issue the Co-Issued Notes as an accommodation to the issuer, 
and the Co-Issuer is receiving no remuneration for so acting. Because the Co-Issuer has no assets, and 
is not permitted to have any assets, Noteholders «viil not be able to exercise their rights with respect to the 
Notes against any assets of the Co-Issuer. Noteholders must rely on the Issuer Assets held by the Issuer 
and pledged to the Trustee for the benefrt of the Noteholders (and certain service providers) for payment 
on their respective Notes, in accondance with the Priority of Payments. 

Business 

The Issuers will not undertake any business other than the issuance of the Co-Issued Notes and, 
in the case of the Issuer, the issuance of the Issuer Notes and the Issuer Ordinary Shares, the acquisKion 
of the collateral and entering into the Credit Default Swap, the Portfolio Selection Agreement, the Basis 
Swap and the Collateral Put Agreement and, in each case, other related transactions. The Issuer Mill not 
have any subsidiaries other than the Co-Issuer. The Co-issuerwi1l not have any subsidiaries. 

in addition, pursuant to the terms of the Collateral Administration Agreement, the issuer will retain 
the Collateral Administrator to compile certain reports with respect to the Issuer Assets. The 
compensation paid by the Issuer for such services will be in addition to the fees paid to LaSalle Bank 
National Association In Its capacity as Trustee, and will be treated as an expense of the issuer and will be 
subject to the Priority of Payments, 

The Administrator will ad as the administrator of the Issuer. The office of the Administrator will 
serve as the general business office of the Issuer. Through this office and pursuant to the terms of an 
agreement, dated April 25, 2007, between the Administrator and the Issuer relating to the administration 
of the Issuer in the Cayman Islands, and as amended from time to time in accordance with the terms 
thereof (the "Administration Agreeinenn. the Administrator will perform various management functions 
on behalf of the Issuer, including communications with shareholders and the general public, and the 
provision of certain clerical, administrative and other services until the termination of the Administration 
Agreement. In consideration of the foregoing, the Administrator will receive various fees and other 
charges payable by the issuer at rates agreed upon from time to time plus expenses. The directors of the 
Issuer listed below are also officers and/or employees of the Administrator. 
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The Administrator will be subject to the overview of the Issuer's Board of Directors. The 
Administration Agreement may be terminated by either the Issuer or the Administrator upon three months’ 
written notice. 

The Adrninistrator's principal office is: P.O. Box 1093 GT. Queensgate House, South Church 
Street, Grand Cayman, Cayman Islands. 

Directors 

The Directors of the Issuer are Wendy EbanKs and Carrie Bunton. 

The Director of the Co-Issuer is Donald Pugllsi. 

INCOME TAX CONSIDERATIONS 


Genera! 


Purchasers of Notes may be required to pay stamp taxes and other charges in accordance with 
the taws and practices of the country of purchase in addition to the issue price of each Note. 

Potential purchasers who are in any doubt about their tax position on purchase, ownership, 
transfer or exercise of any Note should consult their own tax advisers. In particular, no representation 
is made as to the manner in which payments under the Notes would be characterized by any 
relevant taxing authority. Potential investors should be aware that the relevant fiscal rules or their 
interpretation may change, possibly with retrospective effect, and that this summary is not exhaustive. 
This summary does not constitute legal or tax advice or a guarantee to any potential investor of the tax 
consequences of irtvesting in the Notes. 

Cayman Islands Tax Considerations 

The following discussion of certain Cayman islands income tax consequences of an investment 
in the Notes is based on the advice of Maples and Calder as to Cayman islands law. The discussion is a 
general summary of present law, which is subject to prospective and retroactive change. It assumes that 
the Issuer wilt conduct its affairs in accordance with assumptions made by, and representations made to, 
counsel. It Is not intended as tax advice, does not consider any Investor's particular circumstances, and 
does not consider tax consequences other than those arisir>g under Cayman islands law. 

The following is a general summary of Cayman Islands taxation in relation to the Notes. 

Under existing Cayrrtan Islands laws; 

(i) payments of principal and imerest In respect of, or distributions on, the Notes will not be 
subject to taxation in the Cayman Islands and no withholding will be required on such 
payments to any Holder of a Note and gains derived from the sale of Notes will not be 
subject to Cayman islands income or corporation tax. The Cayman Islands currently 
have no income, corporation or capital gains tax and no estate duty, inheritance tax or 
gift tax; and 

00 no stamp duty is payable In respect of the issue of the Notes. The Notes themselves will 
be stampable if they are executed in or brought into the Cayman islands. 

The Issuer has been incorporated under the laws of the Cayman Islands as an exempted 
company and, as such, has applied for and obtained an undertaking from the Governor in Cabinet of the 
Cayman Islands substantially in the following form; 
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"THE TAX CONCESSIONS LAW 
<1999 REVISION) 

UNDERTAKING AS TO TAX CONCESSIONS 

in accordance with Section 6 of the Tax Concessions Law (1999 Revision), the Governor in 
Cabinet undertakes with: 


ABACUS 2007-AC1. Ltd. (Ihe Company^ 

(a) that no Law which is hereafter enacted in the Islands imposing any tax to be levied on 
proTits, income, gains or appreciations shall apply to the Company or its operations; and 

(b) in addKion, that no lax to be levied on profits, income, gains or appreciations or which is 
in the nature of estate duty or inheritance tax shall be payable 

(i) on or in respect of the shares, debentures or other obligations of the Comoany; 
or 

(ii) by way of the withholding in whole or in part of any relevant payment as defined 
in Section 6(3) of the Tax Concessions Law (1999 Revision). 

These concessions shall be fora period of THIRTY years from the 13th day of March 2007. 

GOVERNOR IN CABINET" 

The Cayman Islands does not have an income tax treaty arrangement with the UnHed States or 
any other country. The Cayman Islands has entered into an information exchange agreement with the 
United States. 

THE PRECEDING DISCUSSION IS ONLY A SUMMARY OF CERTAIN TAX IMPUCATtONS 
OF AN INVESTMENT IN THE NOTES. PROSPECTIVE INVESTORS ARE URGED TO CONSULT 
WITH THEIR OWN TAX ADVISORS PRIOR TO INVESTING TO DETERMINE THE TAX 
IMPLICATIONS OF SUCH INVESTMENT IN UGHT OF EACH SUCH INVESTOR’S PARTICULAR 
CIRCUMSTANCES. 

United States Federal Income Taxation 

Genera/. 

The following summary describes the pnncipal U.S. federal Income lax consequences of the 
purchase, ownership and disposition of the Notes to investors that acquire the Notes at original issuance 
for an amount equal to the "Issue Price" of the relevant Class of Notes (for purposes of this section, with 
respect to each such Class of Notes, the first price ai which a substantial amount of Notes of such 
Class are sold to the public (excluding bond houses, brokers, underwriters, placement agents, and 
wholesalers) is refemed to herein as the "Issue Price"). This summary does not purport to be a 
comprehensive description of all the tax considerations that may be relevant to a particular investor's 
decision to purchase the Notes. In addition, (his summary does not describe any tax consequences 
arising under the laws of any state, locality or taxing jurisdiction other than the United States federal 
income tax laws. In general, the summary assumes that a holder holds a Note as a capital asset and not 
as part of a hedge, straddle, or conversion transaction, within the meaning of Section 1 258 of the Code. 


The advice below was not written and is not intended to be used and cannot be used by any 
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The 
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advice is written to support the promotion or martceting of the transaction. Each taxpayer should seek 
advice based on the taxpayer's particular circumstances from an independent tax advisor. 

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing 
standards of practice before the Internal Revenue Service, 


This summary is based on the U.S. tax laws, regulations (final, temporary and proposed), 
administrative rulings and practice and judicial decisions in effect or available on the date of this Offering 
Circular. All of the foregoing are subject to change or differing interpretation at any time, which change or 
interpretation may apply retroactively and could affect the continued validity of this summary. 

This summary is included herein for genera) information only, and there can be no assurance 
that the U.S. Internal Revenue Service (the "IRS") will take a similar view of the U.S. federal income tax 
consequences of an investment In the Notes as described herein. ACCORDINGLY, PROSPECTIVE 
PURCHASERS OF THE NOTES SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO U.S. 
FEDERAL INCOME TAX CONSEQUENCES OF THE PURCHASE. OWNERSHIP AND DISPOSITION 
OF THE NOTES. AND THE POSSIBLE APPLICATION OF STATE. LOCAL, FOREIGN OR OTHER TAX 
LAWS. IN PARTICULAR. NO REPRESENTATION IS MADE AS TO THE MANNER IN WHICH 
PAYMENTS UNDER THE NOTES WOULD BE CHARACTERIZED BY ANY RELEVANT TAXING 
AUTHORITY. 

As used in this section, the term "U.S. Holder" includes a beneficial owner of a Note that is, for 
U.S. federal income tax purposes, a citizen or individual resident of the United Slates of America, an 
entity treated for United States federal income lax purposes as a corporation or a partnership created or 
organized in or under the laws of the United States of America or any state thereof or the District of 
Columbia, an estate the income of which is includaWe In gross income for U.S. federal income tax 
purposes regardless of its source, or a trust if, in general, a court within the United States of America is 
able to exercise primary supervision over its admlntelralion and one or more U.S. persons have the 
authority to control all substantial decisions of such trust, and certain eligible trusts that have elected to be 
treated as United Stales persons, This sumntary assumes that a U.S. Holder has a U.S. Dollar functional 
currency and the Issuer has a non-U. S. Dollar functional currency. This summary also does not address 
the rules applicable to certain types of investors that are subject to special U.S. federal Income tax rules, 
including but not limited to, dealers in securities or currencies, traders in securities, financial institutions, 
U.S. expatriates, tax-exempt entities, charitable remainder trusts and their beneficiaries, insurance 
companies, persons or their qualified business units fQBUs") whose functional currency is not the U.S. 
Dollar, persons that own (directly or Indirectly) equity interests in holders of Notes and subsequent 
purchasers of the Notes. 

For U.S. federal income tax purposes, the Issuer, and not the Co-Issuer, will be treated as the 
issuer of the Co-lssued Notes. 

Tax Treatment of the Issuer 

The Code and the Treasury regulations promulgated thereunder provide a specific exemption 
from net income-based U.S. federal income tax to non-U. S. corporations that restrict their activities in the 
United Stales to trading in stocks and securities (and any other activity closely related thereto) for their 
own account, whether such trading (or such other aclhrily) is conducted by the corporation or its 
employees or through a resident broker, commission agent, custodian or other agent. This particular 
exemption does not apply to non-U, S. corporations that are engaged in activities in the United States 
other than trading In stocks and securities (and any other activity closely related thereto) for their own 
account or that are dealers in stocks and securities. 
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The Issuer intends to rely on the above exemption and does not intend to operate so as to be 
subject to U.S. federal income taxes on its net income, in this regard, on the Closing Date, the Issuer will 
receive an opinion from McKee Nelson LLP, special U.S. tax counsel to the Issuer and the Co-Issuer 
("Special U.S. Tax Counsel") to the effect that, although no activtty closely comparable to that 
contemplated by the Issuer has been the subject of any Treasury regulation, administrative ruling or 
judicial decision, under current law and assuming compliance with the issuer's relevant govemir>g 
documents, the Indenture, the Issuing and Paying Agency Agreement, the Portfolio Selection Agreement 
and other related documents (the "Documents'), the issuer's permitted activities will not cause it to be 
engaged in a trade or business in the United States, and consequently, the Issuer's profrts will not be 
subject to U.S. federal income tax on a net income basis. The opinion of Special U.S. Tax Counsel will 
be based on the Code, the Treasury regulations (final, temporary and proposed) thereunder, the existing 
authorities, and Special U.S. Tax Counsel's interpre^ion thereof and judgment concerning their 
application to the Issuer's permitted activities, and on certain factual assumptions and representations as 
to the Issuer's permHted activities. The Issuer intends to conduct its affairs in accordance with the 
Documents and such assumptions and representations, and the remainder of this summary assumes 
such result, in addition, in complying with the Documents and such assumptions and representations, the 
issuer is entitled to rely upon the advice and/or opinions of their selected counsel, and the opinion of 
Speciat U.S. Tax Counsel will assume that any such advice and/or opinions are correct and complete. 
However, the opinion of Special U.S. Tax Counsel and any such other advice or opinions are not binding 
on the IRS or the courts, and no ruling will be sought from the IRS regaiding this, or any other, aspect of 
the U.S. federal income tax treatment of the issuer. Accordingly, in the absence of authority on point, the 
U.S. federal income tax treatment of the Issuer is not entirely free from doubt, and there can be no 
assurance that positions contrary to those slated in the opinion of Special U.S. Tax Counsel or any such 
other adsrice or opinions may not be asserted successfully by the IRS. 

If, notwithstanding the issuer's intention and the aforementioned opinion of Special U.S. Tax 
Counsel or any such other advice or opinions, it were nonetheless determined that the Issuer were 
engaged in a United States trade or business arxf the Issuer had taxable income that was effectively 
connected with such U.S, trade or business, the Issuer would be subject under the Code to the regular 
U.S. corporate income tax on such effectively connected taxable income (and possibly to the 30% branch 
profits tax as well). The imposition of such taxes would materially affect the issuer's financial ability to 
make payments with respect to the Notes and could materiatty affect the yield of the Notes. In addifion, 
the imposition of such taxes could constitute an Adverse Tax Event. 

Legislation recently proposed in the U.S. Senate would, for tax years beginning at least two years 
after Ks enactment, tax a corporation as a U.S. corporation if the equity of that corporation is regularly 
traded on an established securities market and the management and control of the corporation occurs 
primarily within the United States. It is unknwn whether this proposal will be enacted in its current form 
arxJ, whether if enacted, the Issuer would be subject to its provisions. However, upon enactment of this 
or similar legislation, the Issuer will be perrrfined, with an opinion of counsel, to take such action as it 
deems advisable to prevent the Issuer from being subject to such legislation. These actions could include 
removing some classes of Notes from listing on a stock exchange. 

Generally, foreign currency gains are sourced to the residence of the recipient. Thus, foreign 
currency gains of a non-U.S. corporation are generally treated as foreign source income. However, if for 
this puTJOse a non-United States corporation has a principal place of business in the United States (the 
"U.S. business"), even If the corporation has another principal place of business outside the United 
Slates, generally any foreign currency gain property reflected as income of the U.S. business is treated as 
U.S. source income. Any U.S. source foreign currency gains that are not derived from the sale of 
properly are subject to U.S. withholding lex. A non-U.S. corporation could be considered to have a U.S. 
business for this purpose even if it does not have any income effectively connected to a United States 
trade or business for purposes of being subject to U.S. taxation on Its net Income. The Issuer intends to 
take the position that none of its foreign currency gains will be subject to U.S. withholding tax. However, 
the application of these rules is unclear and the activities of the Issuer could cause it to have foreign 
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currency gains subject to U.S. withholding tax. In addition, the imposition of such taxes could constitute 
an Adverse Tax Event, 

United States Withholding Taxes. Although, based on the foregoing, the Issuer is not 
expected to be subject to U.S. federal income tax on a net income basis, income derived by the Issuer 
may be subject to. withholding taxes imposed by the United States or other countries. Generally, U.S. 
source interest income received by a foreign corporation not engaged in a trade or business within the 
United States is subject to U.S. withholding tax at the rate of 30% of the amount thereof. The Code 
provides an exemption (the "portfolio irrterest exemption") from such wrthholding tax for interest paid 
with respect to certain debt obligations Issued after Jufy 18, 1984, unless the interest constitutes a certain 
type of contingent interest oris paid to a 10% shareholder of the payor, to a controlled foreign corporation 
related to the payor, or to a banK with respect to a loan entered into in the ordinary course of Its business. 
In this regard, the Issuer is permitted to acquire a particular Collateral Security only if the payments 
thereon are exempt from U.S. wrthholding taxes at the time of purchase or commitment to purchase or 
the obligor is required to make "gross-up" payments that offset folly any such tax on any such payments. 
The Issuer does not anticipate that It wl» derive mate.dal amoufrts of any other items of income that would 
be subject to U.S. withholding taxes. Accordingly, assuming compliance with the foregoing restrictions 
and subject to the foregoing qualifications, interest income dehved by the issuer will be free of or fully 
"grossed up" for any material amount of U.S. wrthholding tax. As for the Cred'rt Default Swap, payments 
under the Credit Default Swap do not constitute interest for purposes of U.S. withholding taxes. The 
Issuer intends to treat the Credit Default Swap as either a "notional principal contract* or an option for 
U.S. federal income tax purposes. Generally, payments made pursuant to a notional principal contract or 
an option are not subject to U.S. withholding. However, the IRS may seek to characterize the Credit 
Default Swap in a manner that would make payment under it subject to U.S. wKhholding. Furthemiore, 
there can be no assurance that income derived by the Issuer will not generally become subject to U.S. 
withholding tax as a result of a change in U.S. tax law or administrative practice, procedure, or 
interpretations thereof. Any change In U.S. tax law or administrative practice, procedure, or 
interpretations thereof resulting in the income of the issuer becoming subject to U.S. withholding taxes 
could constitute an Adverse Tax Event. It is also anticipated that the Issuer will acquire Collateral 
Securities that consist of obligations of non-U.S. Issuers. In this regard, the issuer may only acquire a 
particular Collateral Security if either the payments thereon are not subject to foreign withholding tax or 
the obligor of the Collateral Security is required lo make "gross-up” payments. 

Prospective investors should be aware that, under certain Treasury Regulations, the IRS may 
disregard the participation of an Intermediary in a "conduit" financing arrangement and the conclusions 
reached in the immediately preceding paragraph assume that such Treasury Regulations do not apply. 
Those Treasury Regulations could require wrthholding of U.S. federal income tax from payments to the 
Issuer. In order to prevent "conduit" classification, each Non-U.S. Holder and beneficial owner of an 
Issuer Note that is acquiring, directly or in conjunction with affiliates, more than 33 1/3% of the Aggregate 
USD Equivalent Outstanding Amount of any such Class of Issuer Notes, as applicable, will make or be 
deemed to make a representation to the effect that it is not an Affected Bank. "Affected Bank" means a 
"bank" for purposes of Section 661 of the Code or an entity affiliated with such a bank that neither (x) 
meets the definrtron of a U.S. Holder nor (y) Is entitled to the benefits of an income tax treaty with the 
United States under which withholding taxes on interest payments made by obligors resident in the 
United States to such bank are reduced to 0%. 

Tax Treatment of U.S. Holders of the Co-Issued Notes 

Treatment of the Co-Issued Notes. Although there is. no authority directly on point, and as a 
result, the opinion cannot be free from doubt, In the opinion of Special U.S. Tax Counsel, the Co-Issued 
Notes will be treated as debt for U.S. federal income tax purposes when issued. Although the Issuer 
Notes are denominated as debt, based on the capital structure of the issuer and the characteristics of the 
issuer Notes, it is unlikely that all the Issuer Notes, when issued, would be treated as debt of the Issuer 
for U.S. federal income tax purposes. However, it is possible that the IRS couW assert that the Notes 
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Should be treated as the issuance of credit-linked deW by the Protection Buyer. The Holder of such 
Notes would have accnjed income under the contingent debt rules which could affect the timing of such 
income. Any gain and certain tosses from the sale of such Notes would result in ordinary income or loss 
because such Notes would be treated as contingent debt. This summary assumes that the treatment of 
the Co-issued Notes as debt and the Issuer Notes as equity of the issuer for U.S. federal income tax 
purposes is correct. The Issuer Notes are discussed below under " — Tax Treatment of U.S. Holders of 
Issuer Notes". Further, the Issuer will treat, and each holder and beneHcia! owner of Co-issued Notes (by 
acquiring such Notes or an interest in such Notes) agree to treat, the Co-Issued Notes as debt for 
U.S. federal income tax purposes except (x) as otherwise required by applicable law, (y) to the extent a 
Holder of such Co-Issued Notes makes a protective QEF election (as described below under " — Tax 
Treatment of U.S. Holders of Issuer Notes — Investment in a Passive Foreign Investment Company") or 
(z) to the extent that the Holder files certain United States tax information returns required of only certain 
equity owners with respect to various reporting requirements under the Code (as described below under 
"—Transfer Reporting Requirements" and " — ^Tax Return Disclosure and Investor List Requirements"). 
The determination of whether a C&-lssued Note will be treated as debt for United States federal income 
tax purposes Is based on the applicable law arxl facts and circumstances existing at the time such Note is 
issued. Material changes from those existing on the Closing Date (e.g. a material decline in the value of 
the Issuer's assets and/or, a material change in the likelihood a Note will be repaid in full) may adversely 
affect the characterization of any Co-Issued Notes issued after (but not before) such changes. However, 
the opinion of Special U.S. Tax Counsel is based on current law and certain representations and 
assumptions (including the assumption that any subsequent opinion with respect to the tax 
characterization of the Co-Issued Notes is correct) and is not binding on the IRS or the courts, and no 
ruling will be sought from the IRS regarding this, or any other, aspect of the U.S. federal income lax 
treatment ofthe Notes. Accordingly, there can be no assurance that the IRS will not contend, and that a 
court wll not ultimately hold, that one or more Classes of the Co-Issued Notes are properly treated as 
equity in the Issuer for U.S. federal income tax purposes. Recharacterization of a Class of Notes, 
particularly the Class C Notes because of their place in the capital structure, may be more likely if a single 
investor or a group of investors that holds all of the issuer Notes also holds all of the more senior Class of 
Notes in the same proportion as the Issuer Notes are held. If any Class of the Co-Issued Notes were 
treated as equity in, ra^er than debt of, the issuer for U.S. federal income lax purposes, U.S. Holders of 
such Class would be subject to taxation under rules substantially the same as those set forth below under 
’—Tax Treatment of U .S. Holders of Issuer Notes" which could cause adverse tax consequences for such 
U.S. Holders upon the sale, exchange, redemption, retirement or other taxable disposition of. or the 
receipt of certain types of distributions on, such Notes. 

in this regard, any U.S. Holder of a Co-Issued Note that treats such Note as equity in the Issuer 
for U.S. federal income tax purposes, inconsistently with the Issuer's treatment of such Notes for such 
purposes, is required to disclose such treatment on its U.S. federal income tax return. Additionally, If a 
U.S. Holder of a Co-Issued Note treats such Note as debt of the Issuer for U.S. federal income tax 
purposes, consistently with the Issuer's treatmerw of such Note for such purposes, it is unclear whether 
such U.S, Holder will be able to make a protective QEF election (described below in •— Tax Treatment of 
U.S. Holders of Issuer Notes— Investment in a Passive Foreign Investment Company’^ In anticipation of 
any possible recharacterization of such Note as equity In the Issuer. 

Interest or Discount on the Co-fssued Notes. The Co-issued Notes may be subject to the 
rules applicable to contingent payment debt instruments because the timing of their principal repayment is 
contingent on the principal payments of the Reference Obligations rather than obligations held by the 
issuer. If these Notes are not treated as contingent payment debt obligations and subject to the 
discussion below. U.S. Holders of these Notes generally should include in gross income payments of 
stated interest received, in accordance with their usual method of accounting for U.S. federal income tax 
purposes, as ordinary interest income from sources outside Uie United States. 

If the Issue Price ofthe Co-Issued Notes is less than such Note’s respective "slated redemption 
price at maturity" by more than a de minimis amount, U.S. Holders wilt be considerad to have purchased 
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such Notes with original issue discount fOID"). The respective stated redemption price at maturity of the 
Co-issued Notes wiil be the sum of all payments to be received on such Notes, other than payments of 
stated interest which is unconditionally payable in money at least annually during the entire term of a debt 
instrument fQualrTied Stated Interest"). Interest can be considered unconditionally payable if 
nonpayment is sufficiently remote under the terms of the obligations or reasonable iega! remedies exist to 
compel timely payment. Prospective U.S. Holders of the Co-Issued Notes should note that if any interest 
is not unconditionally payable in money on each Payment Date (and, therefore, not Qualified Stated 
Interest), all of the stated interest payments may be inchjded in the stated redemption prices at maturity, 
and required to be accrued by U.S. Holders pursuant to Uie rules described below. 

A U.S. Holder of a Co-Issued Note issued with OiD wiU be required to accrue and include in 
gross income the sum of the daily portions of total OID ft)reach day during the taxable year on which the 
U.S. Holder held the Co-Issued Note, generally under a constant yield method, regardless of such U.S. 
Holder's usual method of accounting for U.S. federal income lax purposes. In addition, if a Co-Issued 
Note is not treated as issued with OiD a U.S. Holder should include any de minimis OID in gross income 
proportionately as stated principal pay.msnts are received. Such de minimis OID should be treated as 
gain from the sate or exchange of property and may be eligiUe as capital gain if the Co-issued Note is a 
capita! asset in the hands of the U.S. Holder. 

Because the Co-Issued Notes provide for a floating rate of interest, the amount of OID to be 
accrued over the term of each Co-Issued Note wilt be based initially on the assumption that the floating 
rate In effect for the first interest Accrual Period will remain constant throughout the term. To the extent 
such rate varies with respect to any Interest Accrual Period, such variation will be reflected in an increase 
or decrease of the amount of OID accrued for such period. Under the foregoing method, If stated Interest 
on a class of Co-Issued Notes is required to be accrued under the OiD rules, U.S. Holders may be 
required to include in gross income increasingly greater amounts of OID and may be required to include 
OID in advance of the receipt of cash attributabte to such income. 

Unless the contingent payment obligation rules apply each Class of Co-Issued Notes issued with 
more than de minimis OID may be subject to rules requiring the use of an essumption as to the 
prepayments, as discussed below under * — OID on the Co-Issued Notes". A prepayment assumption 
applies to debt Instruments if payment under such debt instruments may be accelerated by reason of 
prepayments of other obligations securing such debt instruments. Application of a prepayment 
assumption is uncertain because prepayments on the Co-Issued Notes are generally dependent on 
prepayments on the Reference Portfolio rather than the Collateral Securities. 

010 on the Co-Issued Notes. The Treasury regulations governing the calculaiion of OID on 
instruments having contingent interest payments specificaity do not apply for purposes of calculatir>g OiD 
on debt Instruments required to use a prepayment assumption. The issuer intends to base its 
computations on a prepayment assumption for the Reference Portfolio, although, as noted above, it is 
uncertain whether such assumption is required or permitted. In addition, no regulatory guidance currently 
exists under the Code for prepayment assumptions. Accordingly, there can be no assurance that this 
methodology represents the correct manner of calculating CIO, If the IRS were to successfully contend 
that another method of accruing OID with respect to the Co-Issued Notes is appropriate, the U.S. federal 
income tax consequences to a U.S. Holder of the Co-Issued Notes could be adverse or more favorable. 
If the Co-Issued Notes are deemed to be contingent debt obligations, then U.S. Treasury regulations may 
apply to the Co-tssued Notes that would apply the non-contingent bond method to non-U.S. Dollar 
denominated debt instruments that provide for certain contingent payments. 

A subsequent purchaser of a Co-Issued Note issued with OiD who purchases that Note at a cost 
less than the remaining stated redemption price at maturity will also be required to include in gross 
income the sum of the dally portions of OID on the Co-issued Note, in computing the daily portions of 
OID for a subsequent purchaser of a Co-Issued Note (as well as an initial purchaser that purchases at a 
price higher than the adjusted Issue Price, but less than the staled redemption price at maturity), 
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however, the daily portion is reduced by the amount that would be the daily portion for the day (computed 
in accordance with the rules set forth above) by a fraction, the numerator of which is the 

amount, if any, by which the price paid by the U.S. Holder for the Co-Issued Note exceeds the difference 
between (a) the sum of the Issue Price plus the aggregate amount of OID that would have been able to 
be included in the gross income of an original U.S. Holder (who purchased the Co-Issued Note at the 
Issue Price) and (b) any prior payments included hi the stated redemption price at maturity, and the 
denominator of which is the sum of the dafly portions for the Co-Issued Note for all days beginning on the 
date alter the purchase date and ending on the maturity date computed under the prepayment 
assumption. 

A U.S. Holder who pays a premium for a Co-Issued Note (i.e., purchases the Co-issued Note for 
an amount greater the stated redemption price at maturity) may elect to amortize such premium under a 
constant yield method over the life of the Co-Issued Note. The amortizable amount for any interest 
Accrual Period would offset the amount of interest that must be included in the gross income of a U.S. 
Hoider in such Interest Accrual Period. The U.S. Holder's basis in the Co-issued Note would be reduced 
by the amount of amortization. It is not clear whether the prepayment assumption would be taken into 
account in determining the life of the for the timing of the amortization of such premium for this purpose. 

If the U.S. Hoider acquires a Co-Issued Note at a discount to the adjusted Issue Price of the Co- 
Issued Note that is greater than a specified de minimis amount, such discount is treated as maricet 
discount. Absent an election to accrue into income currently, the amount of accrued market discount on a 
Co-issued Note is included in income as ordinary income when principal payments are received or the 
U.S. Holder disposes of the Co-Issued Note. Market discount is accrued ratably unless the U.S. Holder 
elects to use a constant yield method for accrual. For this purpose, the term "rateably" may be based on 
the term of the Co-Issued Note ora U.S. Holder may be permitted to accme market discount in proportion 
to interest on Co-Issued Notes issued without OlO or in proportion to OID on Co-issued Notes issued with 
OID. 


As a result of the complexity of the OID rules, each U.S. Holder of any Co-Issued Notes should 
consult Its own tax advisor regarding the impact of the OID rules on Its investment in such Notes. 

Election to Treat All Interest as OID. The OlO rules permit a U.S. Holder of a Co-Issued Note 
to elect to accrue all interest, discount (including de m/nrm/s market or original issue discount) and 
premium in income as interest, based on a constant yield method. If an election to treat all interest as 
OID were to be made with respect to a Co-Issued Note with market discount, the U,S. Holder of such 
Note making such election would be deemed to have made an election to include in income cunently 
market discount with respect to all other debt instruments having market discount that such U.S. Hoider 
acquires during the year of the election or thereafter. Similarly, a U.S. Holder that makes this election for 
a Note that is acquired at a premium will be deemed to have made an election to amortize bond premium 
with respect to all debt instruments having amortizable bond premium that such U.S. Holder owns or 
acquires. The election to accrue interest, discount and premium on a constant jrield method with respect 
to a Co-Issued Note cannot be revoked without the consent of the IRS. 

Disposition of the Co-tssued Notes. In general, a U.S. Holder of a Co-Issued Note inttialiy will 
have a basis in such Note equal to the cost of such Note to such U.S. Holder, (i) increased by any 
amount includable in income by such U.S. Holder as OID with respect to such Note, and 00 reduced by 
any amortized premium and by payments on the Co-Issued Note, other than payments of stated interest 
on the Co-Issued Note. Upon a sale, exchange, redemption, retirement or other taxable disposition of a 
Co-Issued Note, a U.S. Holder will generally recognize gain or loss equal to the difference between the 
amount realized on the sale, exchange, redemption, retirement or other taxable disposition (other than 
amounts attributable to accrued interest on a Co-Issued Note, which will be taxable as described above) 
and the U.S. Holder’s tax basis in such Note. Except to the extent of accrued interest or market discount 
not previously included in income, or unless the rules applicable to contingent payment debt obligations 
apply, gain or loss from the disposition of a Co-Issued Note generally will be long-term capital gain or loss 
if the U.S. Holder held the Co-Issued Note for more than one year at the time of disposition, provided that 
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the Co-Issued Note is heW as a "capital asset" (generally, property held for investment) within the' 
meaning of Section 1221 of the Code, except to the extent of accrued market discount not previously 
included in income. 

However, if the IRS or a court determines that any Class of the Co-Issued Notes constitute 
contingent payment debt obligations subject to the non-contingent bond method, then a U.S. Holder 
generally will have a basis in such Co-Issued Note equal to the cost of such Co-Issued Note to such U.S. 
Holder (Q increased by OID accrued with respect to the Co-Issued Notes (determined without regani to 
adjustments made to reflect the differences between actual and projected payments), and (\\) reduced by 
the amount of any non-contingent paymerrts and the projected -amount of any contingent payments 
previously made on the Co-Issued Notes. Any gain recognized on the sale, exchange, redemption, 
retirement or other taxable disposition of the Co-lssued Note wili be treated as ordinary interest income. 
Further, in such a case, any loss will be treated as ordinary loss to the extent of prior interest inclusions 
with respect to the Co-Issued Notes, reduced by the total net negative adjustments that the U.S. Holder 
has taken into account as ordinary toss with respect to the Co-Issued Notes; any remaining loss will be a 
capital loss. 

in certain circumstances, U.S. Holders that are individuals may be entitled to preferential 
treatment for net long-term capital gains; however, the ability of U.S. Holders to offset capital tosses 
against ordinary income is limited. 

Any gain recognized by a U.S, Holder on the sale, exchange, redemption, retirement or other 
taxable disposition of a Co-Issued Note generally wiR be treated as from sources within the United States 
assuming that such Co-lssued Note is not held by a U.S. Holder through a non-U. s. branch. 

Altemaitve Characterization of the Co-tssued Notes. Notw'rthstanding special U.S. tax 
counsel's opinion, U.S. Holders should recognize that there is some uncertainty regarding the appropriate 
classification of instruments such as the Co-Issued Notes. It is possible, for example, that the IRS may 
contend that a Class of Co-Issued Notes should be treated as equ'rty interests (or as part debt, part 
equity) in the issuer Such a recharacterization might result In material adverse U.S. federal income tax 
consequences to U.S. Holders. If U.S. Holders of a Class of the Co-lssued Notes were treated as owning 
equity interests in the Issuer, the U.S. federal income tax consequences to U.S. Holders of such 
recharacterized Co-issued Notes would be as described under " — Tax Treatment of U.S. Holders of 
Issuer Notes", "-—Transfer Reporting Requirements" and " — Tax Return Disclosure and Investor List 
Requirements". In order to avoid the application of the PFIC rules, each U.S. Holder of a Note should 
consider making a qualified electing fund election provided in Section 1295 of the Code on a "protective" 
basis (although such protective election may not be respected by the IRS because current regulations do 
not specifically authorize that particular election). See Tax Treatment of U.S. Holders of Issuer Notes — 
Investment in a Passive Foreign Investment Company". Further, U.S. Holders of any Class of Co-Issued 
Notes that may be recharacterized as equity in the Issuer should consult with their own tax advisors with 
respect to whether, if they owned equity in the Issuer, they would be required to file information returns in 
accordance with sections 6038, 6038B, and 6046 of the Code (and, if so, whether they should file such 
returns on a protective basis). 

Payments of Interest and OID In Buro, Sterling, Canadian Dollars, Australian Dollars, New 
Zealand Dollars or Yen. A U.S. Holder with a U.S. Dollar functional currency that uses the cash method 
of accounting for U.S. federal income tax purposes and receives a payment of interest on a Co-lssued 
Note (other then OID) denominated in Euro. Sterling, Canadian Dollars, Australian Doilare, New Zealand 
Dollars or Yen, as applicable, will be required to include in gross income the U.S. Dollar value of the 
payment in Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as 
applicable, on the date such payment is received (based on the U.S. Dollar spot rate for the Euro, 
Sterling, Canadian Doilare. Australian Dollars, New Zealand Dollars or Yen, as applicable, on the date 
such payment is received) regardless of whether the payment is in fact converted to U.S. Dollars at that 
lime. No exchange gain or loss will be recognized with respect to the receipt of such payment. 
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A U.S. Holder that uses the accrual method of accounting for U.S. federal income tax purposes, 
or that otherwise is required to accrue interest prior to receipt, wiil be required to include in gross income 
the U.S. Dollar value of the amount of interest incorra that has accrued and is otherwise required to be 
taken into account with respect to a Co-issued Note during an accrual period. The U.S. Dollar value of 
such accrued interest income will be determined by translating such interest income at the average U.S. 
Dollar exchange rate for the Euro, Sterling, Canadian Dollars, Australian Dollars. New Zealand Dollars or 
Yen, as applicable, in effect during the accrual period or, wiUt respect to an accrual period that spans two 
taxable years, the partial period within the taxable year A U.S. Holder may elect, however, to translate 
such accrued interest income using the U.S. Dollar spot rate for the Euro, Sterling, Canadian Dollars, 
Australian Dollars, New Zealand Dollars or Yen. as applicable, on the last day of the accrual period or, 
with respect to an accrual period that spans two taxaUe years, on the last day of the taxable year. If the 
last day of an accrual period is within five business days of the date of receipt of the accrued interest, a 
U.S. Holder may translate such interest using the U.S. Dollar spot rate on the date of receipt. The above 
election must be applied consistently to all debt instruments from year to year and may not be changed 
without the consent of the IRS. Prior to rr^aking such an election, a U.S. Holder should consult its own tax 
advisor. 


A U.S. Holder that uses the accrual method of accounting for U.S. federal income tax purposes 
may recognize exchange gain or loss with respect to acaued interest income on the date the payment of 
such income is received. The amount of any such exchange gain or loss recognized will equal the 
difference, if any, between the U.S. Dollar value of the payment In the Euro, Sterling, Canadian Dollars, 
Australian Dollars, New Zealand Dollars or Yen, as applicable, received (based on the U.S. Dollar spot 
rate for the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as 
applicable, on the date such payment is received) with respect to such accrued interest and the U.S. 
Dollar value of the income indusion w'rth respect to such accrued interest (computed as determined 
above). Any such exchange gain or loss will be treated as ordinary income or loss, but generally will not 
be treated as an adjustment to interest Income, and will generally be treated as U.S. source income or 
loss, respectively. 

The Issuer intends to take the position that OID for any accrual period on a Co-issued Note wiii 
be determined in Euro. Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as 
applicable, and then translated into U.S. Dollars in the same manner as staled interest accrued by an 
accrual basis U.S. Holder, as described above. As described above, however, the treatment of Co- 
Issued Notes issued with OID is subject to uncertainty, and it is possible that different rules would apply. 
Applying this method, all payments on a Co-Issued Note (other than payments of Qualified Staled 
Interest) will generally be viewed first as payments of previously-accrued OID (to the e)dent thereof), with 
payments attributed first to the earliest-accrued OID. ai>d then as payments of principal. Upon receipt of 
a payment attributable to OID (whether In connection with a payment of Interest or on the sale, exchange, 
redemption, retirement or other taxable disposition of a Co-issued Note), a U.S. Holder may recognize 
exchange gain or loss as described above with respect to accrued interest income. Any such exchange 
gain or loss wilt be treated as ordinary income or loss, but generally wilt not be treated as an adjustment 
to interest income, arxl will generally be treated as U.S. source income or loss, respectively. 

Receipt of Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or 
Yen. Euro. Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen. as applicable, 
received as payment on a Co-Issued Note or on a sale, exchange, redemption, retirement or other 
taxable disposition of a Co-Issued Note wilt have a tax basis equal to its U.S. Dollar value at the time 
such payment is received or at the time of such sate, exchange, redemption, retirement or other taxable 
disposition, as the case may be. Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand 
Dollars or Yen, as applicable, that are purchased will generally have a tax basis equal to the U.S. Dollar 
value of the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as 
applicable, on the date of purchase. Any exchange gain or loss recognized on a sale, exchange, 
redemption, retirement or other taxable disposition of the Euro, Sterling, Canadian Dollars, Australian 
Dollars, New Zealand Dollars or Yen (including their use to purchase Co-issued Notes or upon exchange 
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for U.S. Doliar^), as applicable, wilt be ordinary income or loss and will generally be treated as U.S, 
source income or loss, respectively. 

Foreign Cwrrency Gain or Loss on Purchase or Disposition. A U.S. Holder that purchases 
the Co-Issued Notes with Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or 
Yen, as applicable, generally will recognize exchange gain or loss in an amount equal to the difference (if 
any) between the U.S. Dollar fair market value of the Euro, Sterling, Canadian Dollars, Australian Dollars, 
New Zealand Dollars or Yen, as applicable, used to purchase the Co>lssued Notes determined at the spot 
rate of exchange in effed on the date of purchase of the Co-issued Notes and such U.S. Holder's tax 
basis in the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as 
applicable. If a U.S. Holder receives Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand 
Dollars or Yen, as applicable, on a sale, exchange, redemption, retirement or other taxable disposition of 
a Co>lssued Note, the amount realized will be based on the U.S, Dollar value of the Euro, Sterling, 
Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable, on the date the 
payment is received or the date of disposition of the Co-Issued Note. Any gain or loss realized upon the 
sale, exchange, rsdampticn, retirement or other texable disposition of a Go-Issued Note that is 
attnbutabte to fluctuations in currency exchange rates will be exchange gain or loss. Any gain or any loss 
attributable to fluctuations in exchange rates will equal the difference between the U.S. Dollar value of the 
pnncipal amount of the Co-Issued Note, determined on the date such payment Is received or such Co- 
issued Note is disposed based on the U.S. Dt^lar spot rate for the Euro, Sterling, Canadian Doiiars, 
Australian Dollars, New Zealand Dollars or Yen, as apf^icable, on such date and the U.S. Dollar value of 
principal amount of such Co-Issued Note, determined on the date the U.S. Holder acquired such Co- 
Issued Note based on the U.S. Dollar spot rate for the Euro, Sterling. Canadian Doiiars, Australian 
Dollars, New Zealand Dollars or Yen, as applicable, on such date. Such exchange gain or loss will be 
recognized only to the extent of the total gain or loss realized by the U.S. Holder on the sale, exchange, 
redemption, retirement or other taxable disposition of such Co-Issued Note. Any exchange gain or loss 
will be treated as ordinary income or loss, but generally will not be treated as an adjustment to interest 
income, and will generally be treated as U.S. source income or loss, respectively. 

As a result of the uncertainty regarding the U.S. federal Income tax consequences to U.S. 
Holders with respect to the Co-Issued Notes and the complexity of the foregoing mies, each U.S. Holder 
of a Co-Issued Note is urged to consuR its own tax advisor regarding the U.S. federal income tax 
consequences to the Holder of the purchase, ownership and disposition of such Co-Issued Note. 

Tax Treatment of U.S. Holders of issuer Notes 

fnvesfmenf In a Passive Foreign InvesVnent Company. The Issuer will conslHule a passive 
foreign investment company f PFIC"). By treating the Issuer Notes, when issued, as equity in the Issuer, 
U.S. Holders of Issuer Notes (other than certain U.S. Holders that are subject to the rules pertaining to a 
controlled foreign corporation with respect to the Issuer, described below) will be considered U.S. 
shareholders In a PFiC. In general, a U.S. Holder of a PFiC may desire to make an election to treat the 
issuer as a qualified electing fund ("OEP) with respect to such U.S. Holder. Generally, a QEF election 
should be made with the filing of a U.S. Holder's federal income tax return for the first taxable year for 
which ft held the Issuer Notes, if a timely QEF election is made for the issuer, an electing U.S. Holder will 
be required in each taxable year to include In gross income (i) as ordinary income, such holder's pro rala 
share of the Issuer's ordinary earnings and (if) as long-term capital gain, such holder's pro rata share of 
the Issuer's net capital gain, whether or not distributed and translated into U.S. Dollars using the average 
U.S. Dollar exchange rate for the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand 
Doiiars or Yen, as applicable, for the Issuer's taxatrie yeer. In determining the Issuer^s ordinary earnings, 
the OiD interest that accnjes on the Co-Issued Notes may be expensed by the Issuer (whether or not the 
OID is de minimis). For purposes of calculating the income of the issuer, the deduction for interest paid 
to certain related parties may be deferred and ultimately denied. Related parties generally include a 
person owning more than 50% of the aggregate value of ail Classes of Notes treated as equity of the 
Issuer (with special rules for partnerships) and any real estate investment trust that treats the issuer as a 
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taxable REIT subsidiary. A U.S. Holder wit not be eHgibie for the dividends received deduction with 
respect to such income orgain. In addition, any tosses of the Issuer in a taxable yearwiil not be available 
to such U.S. Holder and may not be carried back or forward in computing the issuer's ordinary earnings 
and net capital gain in other taxable years. An amount induded in an electing U.S. Holder's gross income 
should be treated as income from sources outside Uie United States for U.S. foreign tax credit limitation 
purposes. However, if U S. Holders collectively own (directly or constructively) 50% or more (measured 
by vote or value) of the Issuer Notes, such amount will be treated as income from sources within the 
United States for such purposes to the extent that such amount is atthbutabte to income of the Issuer 
from sources within Oie Un'rted States, if applicable to a U.S. Holder of issuer Notes, the rules pertaining 
to a controlled foreign corporation, discussed below, generally override those pertaining to a PFIC wKh 
respect to which a QEF election is in effect. 

In certain cases in which a QEF does not distribute all of its earnings in a taxable year, U.S. 
shareholders may also be permitted to elect to defer payment of some or ait of the taxes on the QEPs 
income subject to an interest charge on the deferred amount. As a result, the Issuer may have in any 
given year substantial amounts of earnings for U.S. federal income tax purposes that are not distributed 
on the issuer Notes. Thus, absent an election to defer payment of taxes, U.S. Holders that make a QEF 
election with respect to the Issuer may owe tax on significant “phantom" Income. 

Moreover, there is no direct authority dealing with the tax treatment of financial instruments like 
the Credit Default Swap. The issuer intends to treat the Credit Default Swap as a "notional principal 
contract" for U.S. federal income tax purposes, in which case the Issuer's earnings for any period would 
be determined by takir>g into account the Credit Default Swap payments to the Issuer attributable to that 
period. In a statement in its preamble to recently proposed guidance regarding the lax accounting for 
contingent nonperiodic payments under notional principal contracts, the U.S, Department of Treasury 
Indicated that certain persons, such as the Issuer, would be required under current law to take such 
payments into account for income tax purposes over the life of the contract under a reasonable 
amortization method. Although the application of this rule to the Credit Default Swap is not entirely clear, 
the income of the Issuer may need to be determined by taking into account an adjustment for any such 
contingent payments which the Issuer may be required to make under the Credit Default Swap. It is 
possible, however, that a Credit Default Swap couM be characterized for tax purposes as an option 
written by the Issuer. Because payments received for writing an option are generally taken into account 
only upon the termination of the transaction, characterizing the Credit Default Swap as an option may 
concentrate the issuer's positive earnings, as determirted for U.S. federal income tax purposes, into one 
or more taxable periods, which may resutt in the recogr^ition of income in excess of any cash distributed 
on the Issuer Notes by the Issuer. U.S. Holders of the Issuer Notes should consult their tax advisors 
regarding the U.S. federal Income tax consequences of holding any of the issuer Notes. 

The Issuer will provide, upon request, all information and documentation that a U.S. Holder 
making a QEF election is required to obtain for U.S. federal income tax purposes. 

A U.S. Holder of Issuer Notes (other than certain U.S. Holders that are subject to the rules 
pertaining to a controlled foreign corporation with respect to the Issuer, described below) that does not 
make a timely QEF election will be required to report any gain on disposition of any issuer Notes as if it 
were an excess distribution, rather than capital gain, and to compute the lax liability on such gain and any 
excess distribution received with respect to the Issuer Notes as if such Items had been earned ratably 
over each day in the U.S. Holder's holding period (or a certain portion thereof) for the issuer Notes. The 
U.S. Holder will be subject to tax on such Hems at the hghest ordinary income tax rate for each taxable 
year, other than the current year of the U.S. Holder, in whitrft the items were treated as having been 
earned, regardless of the rate otherwise applicable to the U.S. Holder. Further, such U.S. Holder will also 
be liable for an additional tax equal to interest on the tax liability attributable to income.ailocated to prior 
years as if such liability had been due with respect to each such prior year. For purposes of these rules, 
gifts, exchanges pursuant to corporate reorganizations and use of the Issuer Notes as security for a loan 
may be treated as a taxable disposition of the Issuer Notes. Very generally, an "excess distribution" is the 
amount by which distributions during a taxable year with respect to an Issuer Note exceed 125% of the 
average amount of distributions in respect thereof during the three preceding taxable years (or. if shorter, 
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the U.S. Holder's holding period for the Issuer Note). In addition, a stepped-up basis in the Issuer Note 
upon the death of an individual U.S. Holder may not be available. 

In many cases, application of the tax on gain on disposition and receipt of excess distributions 
will be substantially more onerous than the treatment applicable if a timely QEF election is made. 
ACCORDINGLY, U.S. HOLDERS OF ISSUER NOTES SHOULD CONSIDER CAREFULLY WHETHER 
TO MAKE A QEF ELECTION WITH RESPECT TO THE ISSUER NOTES AND THE CONSEQUENCES 
OF NOT MAKING SUCH AN ELECTION. 

Furthermore, in order to avoid the application of the PFIC mies, each U.S. Holder of a Note 
should consider making a qualified electing fund election on a ’‘protective" basis (although such protective 
election may not be respected by the IRS because current regulations do not specifically authorize that 
particular protective election). Further, U.S. Holders of any Class of Notes that may recharacterized 
as equity in the Issuer should consult with their own tax advisors with respect to whether, if they owned 
equity in the Issuer, they would be required to file information returns in accordance with sections 6038, 
6036B, and 6046 of the Code (and, If so, whether they shouid file such returns on a protective basis). 

Investment in a Controifed Foreign Corporation. The Issuer may be classified as a controlled 
foreign corporation ("CFC). In general, a foreign corporation will be classified as a CFC if more than 
50% of the shares of the corporation, measured by reference to combined voting power or value, is 
owned (actually or constructively) by "U.S. Shareholders". A U.S. Shareholder, for this purpose, is any 
U.S. person that possesses (actually or constructively) 10% or more of the combined voting fxjwer 
(generally the right to vote for directors of the corporation) of ail classes of shares of a corporation. 
Although Issuer Notes do not vote for directors of the Issuer, it Is possible that the IRS would assert that 
the issuer Notes are de facto voting securities and that U.S. Holders possessing (actually or 
constructively) 10% or more of the total stated amount of outstanding Issuer Notes are U.S. 
Shareholders. If this argument were successful and Issuer Notes representing more than 50% of the 
verting power or value of the Issuer's equity are owned (actually or constructively) by such U.S. 
Shareholders, the Issuer would be treated as a CFC. 

If the Issuer were treated as a CFC. a U.S. Shareholder of the issuer would be treated, subject to 
certain exceptions, as receiving a deemed diwdend at the end of the taxable year of the Issuer in an 
amount equal to that person’s pro rata share of the subpart F income (as defined below) of the Issuer. 
Such deemed dividend would be treated as income from sources within the United States for U.S. foreign 
tax credrt limitation purposes to the extent that it is attributable to income of the issuer firom sources within 
the United States, Among other items, and subject to certain exceptions, subpart F income includes 
dividends, interest, annuities, gains from the sale or exchange of shares and securities, certain gains from 
comrwdities transadions, certain types of irtsurance Income and income from certain Iransactions with 
related parties. It is likely that, if the Issuer were to constitute a CFC. all or most of tls income would be 
subpart F income and, in general, if the issuer's subparl F income exceeds 70% of its gross income, the 
entire amount of the Issuer's income will be subpart F income. For purposes of calculating the income of 
the issuer, the deduction for interest paid to certain related parties may be deferred and ultimately denied. 
Related parties generally include a person owning more than 50 percent of the aggregate value of all 
Classes of Notes treated as equity of the Issuer (with special rules for partnerships) and any real estate 
investment trust that treats the Issuer as a taxable REIT subsidiary. In addition, special rules apply to 
determine the appropriate exchange rate to be used to translate such amounts treated as a dividend and 
the amount of any foreign currency gain or loss with respect to distributions of previously taxed amounts 
attributable to movements in exchange rates between the times of deemed and actual distributions. U.S. 
Holders should consult their tax advisors regarding these fecial rules. 

If the Issuer were treated as a CFC. a U.S. Shareholder of the Issuer which, made a QEF election 
with respect to the Issuer would be taxable on the subpart F Income of the Issuer under ailes described in 
the preceding paragraph and not under the QEF rules previously described. As a result, to the extent 
subpart F income of the Issuer includes net capital gains, such gains wil! be treated as ordinary income of 
the U.S, Shareholder under the CFC rules, notwithstanding the fact that the character of such gains 
generally would otherwise be reserved under the QEF rules. 
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Furthermore, if the Issuer were treated as a CFC and a U.S. Holder were treated as a U.S. 
Shareholder therein, the Issuer would not be treated as a PFiC or a QEF with respect to such U.S. Holder 
for the period duririg which the Issuer remained a CFC and such U.S. Holder remained a U.S. 
Shareholder therein (the "qualified portion" of the U.S. Holder's holding period for the Issuer Notes). If the 
qualified portion of such U.S. Holder's holding period for the Issuer Notes subsequently ceased (either 
because the Issuer ceased to be a CFC or the U.S. Holder ceased to be a U.S. Shareholder), then solely 
for purposes ofthe PFIC rules, such U.S. Hoidei*s holding period for the Issuer Notes would be treated as 
beginning on the first day following the end of such qualined portion, unless the U.S, Holder had owned 
any of such Class of issuer Notes for any period of time prior to such qualified portion and had not made 
a QEF election with respect to the Issuer, in that case, the Issuer would again be treated as a PFiC 
which is not a QEF wHh respect to such U.S. Holder and the beginning of such U.S. Hokferis holding 
period for the issuer Notes would continue to be the date upon which such U.S. Holder acquired such 
Issuer Notes, unless the U.S. Holder made an election to recognize gain wHh respect to such Issuer 
Notes and a QEF election with respect to the Issuer. 

Credit Defau/t Swap, Basis Swap and Coilateral Put Agreement The IRS may argue that the 
Issuer does not own the Coiiaterai Securities because the Credit Default Swap, the Basis Swap and the 
Coilateral Put Agreement transfer the benefits and burdens of the ownership of the Collateral Securities 
to Goldman Sachs. Under such characterization, the Issuer would hold an obligation of Goldman Sachs 
to pay to the issuer principal equal to the par value of the Collateral Securities and interest equal to the 
excess, if any, of interest payments on the Notes and Ure interest received on the Coiiaterai Securities. 
Thus, under the PFiC or CFC rules discussed above, the timing of the income that that a U.S. Holder 
reports may differ from the liming of such income if the Credit Default Swap, the Basis Swap and the 
Collateral Put Agreement are respected. Alternatively, the IRS could argue that the Credit Default Swap, 
the Basis Swap and the Collateral Put Agreement create a contingent payment debt obligation subject to 
the non-contingent bond method. Under such characterization, the Issuer generally will have a basis in 
the contingent debt obligation equal to the cost of such obligation to the Issuer (i) increased by OID 
accrued with respect to such obtigation (determined without regard to adjustments made to reflect the 
differences between actual and projected payments), and (u) reduced by the amount of any non- 
contingent payments and the projected amount of any contingent payments previously made on such 
obi^ation. Any gain recognized on the sale, exchange, redemption, retirement or other taxable 
disposition of the obtigation will be treated as ordinary interest income. Further, in such a case, any toss 
will be treated as ordinary loss to the extent of prior interest indusions with respect to the contingent debt 
obligation, reduced by the total net negative adjustments that the issuer has taken into account as 
ordinary toss with respect to such obligation; any remaining loss will be a capital loss. Such 
characterization would affect the timing and character of tha income that that a U.S. Holder reports. U.S. 
Holders of the Issuer Notes should consult their own tax advisoi^ regarding the tax issues associated with 
the Credit Default Swap, the Basis Swap and the Collateral Put Agreement. 

Distributions on the issuer Sates. The treatment of actual distributions of cash on each Class 
of issuer Notes, in very general terms, will vary depending on whether a U.S. Holder has made a timely 
QEF election as described above, See "—Investment in a Passive Foreign Investment Compeny". if a 
timely QEF election has been made, distributions should be allocated first to amounts previously taxed 
pursuant to the QEF election (or pursuant to the CFC rules, if applicable) and to this extent will not be 
taxable to U.S. Holders. Distributions in excess of amounts (X’eviously taxed pursuant to a QEF election 
(or pursuant to the CFC rules, if applicable) will be taxable to U.S. Holders as ordinary income upon 
receipt to the extent of any rerraining amounts of untaxed current and accumulated earnings and profits 
of the Issuer. Distributions in excess of any current and accumulated earnings and profits will be treated 
first as a non-taxable reduction to the U.S. Holder's tax basis for such issuer Notes to the extent thereof 
and then as capHai gain. 

In the event that a U,S, Holder does not make a ttoiety QEF election, then except to the extent 
that distributions may be attributable to amounts previously taxed pursuant to the CFC rules, some or all 
of any distributions with respect to the Issuer Notes may constitute excess distributions, taxable as 
previously described. See " — Investment in a Passive Foreign Investment Company", In that event, 
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except to the extent that distributions may be attributable to amounts previously taxed to the U.S. Holder 
pursuant to the CFC rules or are treated as excess distributions, distributions on the Issuer Notes 
generally would be treated as dividends to the extent paid out of the Issuer's current or accumulated 
earnings and pronis not allocated to any excess distributions, then as a non-taxable reduction to the U.S. 
Holder's tax basis for the issuer Notes to the e^derri thereof and then as capital gain. Dividends received 
from a foreign corporation generally will be treated as jncon« from sources outside the United States for 
U.S. foreign tax credit limitation purposes. However, If U.S. Holders collectively own (directly or 
constructively) 50% or more (measured by vote or value) of the Class of Issuer Notes, a percentage of 
the divklend income equal to the proportion of the issuer's earnings and profits from sources within the 
United States generally will be treated as income from sources within the United States for such 
purposes. 

Distributions paid in Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or 
Yen, as applicable, will be translated into a U.S. Dollar amount based on the spot rate of exchange in 
effect on the date of receipt whether or not the payment Is converted into U.S. Doiiars at that time. A U.S. 
Holder will recognize exchange gain or toss with respect to distributions of previously taxed amounts 
attributable to movements in exchange rates between the times of the deemed distributions and actual 
distributions, and any such exchange gain or loss will be treated as ordinary income from the same 
source as the associated income inclusion. The tax basis of the Euro, Sterling, Canadian Dollars, 
Australian Doiiars, New Zealand Dollars or Yen, as applicable, received by a U.S. Holder generally will 
equal the U.S. Dollar value of the Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand 
Dollars or Yen, as applicable, determined at the spot rate of exchange in effect on the date the Euro, 
Sterling, Canadian Dollars, Australian Dollars. New Zealand Dollars or Yen, as applicable, are received, 
regardless of whether the payment is converted into U.S. Dollars at that time. Any gain or toss 
recognized on a subsequent conversion of the Euro, Sterling, Canadian Dollars, Australian Dollars, New 
Zealand Doiiars or Yen, as applicable, for U.S. Dollars, in an amount equal to the difference between the 
U.S. Dollars received and the U.S. Holder's tax basis in the Euro, Sterling, Canadian Doiiars. Australian 
Doiiars. New Zealand Dollars or Yen, as applicabla, generally will be U.S. source ordinary income or toss. 

Purchase or Dispositfon of the Issuer Notes. A U.S. Holder that purchases the Issuer Notes 
with Euro, Sterling, Canadian Dollars, Australian Dollars, New Zealand Dollars or Yen, as applicable, 
generally will recognize U.S. source ordinary income or loss in an amount equal to tha difference (if any) 
between the U.S. Dollar fair market value of the Euro. Sterling, Canadian Dollars. Australian Dollars, New 
Zealand Dollars or Yen, as applicable, used to purchase the Issuer Notes determined at the spot rate of 
exchange in effect on the dale of purchase of the Issuer Notes and such U.S. Holder's tax basis in tha 
Euro, Sterling, Canadian Dollars, Australian D<^lars, New Zealand Dollars or Yen. as applicable. In 
general, a U.S. Holder of an Issuer Note will recognize a gain or loss upon the sale, exchange, 
redemption, retiremant or other taxable disposition of an Issuer Nota equal to the difference between the 
amount realized and such U.S. Holder's adjusted tax basis in tha Issuer Note. Except as discussed 
below (or if the applicable Class of Issuer Notes were characterized as a contingerrt debt instrument), 
such gain or loss will be a capital gain or loss and will be a long>iennn capital gain or loss if the U.S. Holder 
held such Class of Issuer Notes for more than one year at the time of the disposition. In certain 
circumstances, U.S. Holders who are individuals may be entitled to preferential treatment for net long* 
term capital gains; however, the ability of U.S. Holders to offset capital losses against ordinary income is 
limited. Any gain or loss recognized by a U.S. Holder on the sale, exchange, redemption, retirement or 
other taxable disposition of an issuer Note (other than, in the case of a U.S. Holder treated as a "U.S. 
Shareholder”, any such gain characterized as a dividend, as discussed below) generally will be treated as 
from sources within the United States. 

Initially, a U.S. Holder's tax basis for an Issuer Note will equal the cost of such Issuer Note to 
such U.S. Holder. The cost of an Issuer Note to a U.S. Holder will be the U.S. DoHar value of the Euro, 
Sterling, Canadian Dollar, Australian Dollar, New Zealand Dollars or Yen purchase price, as applicable, 
based on the spot rate of exchange in effect on the date of purchase. Such basis will be increased by 
amounts taxable to such U.S. Holder by virtue of a QEF election, or by virtue of the CFC rules, as 
appiicabie, and decreased by actual distributions from the Issuer that are deemed to consist of such 
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previously taxed arrKiunts or are treated as a non-ta)»Ue reduction to the U.S. Holder’s tax basis for such 
Issuer Note (as described above). If a U.S. Hokter receives Euro, Sterling, Canadiari Dollars, Austraiian 
Dollars, New ZealatKl Dollars or Yen, as applicable, on the sale or other taxable disposition of an Issuer 
Note, the amount realized in U.S. Dollars generafly win be based on the spot rate of exchange in effect on 
the date of the sale or other taxable disposition. . 

If a U.S. Holder does not make a timely QEF etection as described above, any gain realized on 
the sale, exchange, redemption, retirement or other taxable disposition of an issuer Note (or any gain 
deemed to accrue prior to the tima a non-timely QEF election is made) will be taxed as ordinary income 
and subject to an additional tax reflecting a deemed interest charge under the special tax rules described 
above. See " — Investment in a Passive Foreign Investment Company". 

Subject to a special exception applicable to indfviduals, if the Issuer were treated as a CFC and a 
U.S, Holder were treated as a "U.S. Shareholder” therein, then any gain realized by such U.S. Holder 
upon the disposition of Issuer Notes, other than gain constituting an excess distribution under the PFiC 
rules, if applicable, would be treated as ordinary income to the extent of the U.S. Holder's share of the 
current or accumuiated earnings and profits of the Issuer. In this regard, earnings ana profits would not 
include any an^ounts previously taxed pursuant to a timely QEF election or pursuant to the CFC rules, as 
applicable. 

Transfer Reporting Requirements 

A U.S. Holder of Issuer Notes that owns (actually or constructively) at least 1 0% by vote or value 
of the issuer (and each officer or director of the Issuer tfiat is a U.S. citizen or resident) may be required 
to file an information return on IRS Form 5471. A U.S. Holdar of Issuer Notes generally is required to 
provide addHIonal information regarding the Issuer annually on IRS Form 5471 if it owns (actually or 
constructively) more than 50% by vote or value of the Issuer. U.S. Holders should consult their own tax 
advisors regarding whether thay are required to file IRS Form 5471 . 

A U.S. Person that purchases the Issuer Notes for cash will be required to file a Form 926 or 
similar form with the IRS if (i) such person owned, directly or by attribution, immediately after the transfer 
at least 10% by voting power or value of the issuer or (it) if the transfer, when aggregated with ail 
transfers made by such person (or any related person) ^hln tha preceding 12 month period, exceeds 
U.S.$100,000. In the event a U.S. Holder fails to file any such required form, the U.S. Holder could be 
required to pay a penalty equal to 10% of the gross »nount paid for such issuer Notes subject to a 
maximum penalty of U.S.SIOO.OOO, except In cases invoMng Intentional disregard). U.S. Persons should 
consult their tax advisors with respect to this or any other reporting requirement that may apply with 
respect to their acquisition of the issuer Notes. 

Tax Return Disclosure and investor List Requirements 

Any person that files a U.S. federal income tax return or U.S. federal information return and 
participates in a reportable trartsaction in a taxatMe year is required to disclose certain information on IRS 
Form 6666 (or Its successor form) attached to such person's U.S. tax return for such taxable year (and 
also flie a copy of such form with the IRS’s Office of Tax Shelter Analysis) and to retain certain documents 
related to the transaction. In add'rtion, under these regulations, under certain circumstances, certain 
organizers and sellers of a reportable transaction vdll be required to maintain lists of participants in the 
transaction containing identifying Information, ratahi certain documents related to tha transaction, and 
furnish those lists and docurrients to the IRS upon request. There are significant penalties for failure to 
comply with these disclosure and list keeping requirernents. The definition of reportable transaction is 
highly technical. However, in very general terms, a transaction may be a "reportable transaction" if, 
among other things, It is offered under conditions of confidentiality or it results in the claiming of a loss for 
U.S. federal income tax purposes in excess of certain threshold amounts. 
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In this regard, in order to prevent the transactions described herein trom being treated as offered 
under conditions of confidentiality, the Issuer and the Holders and beneficial owners of the Notes (and 
each of their respective employees, representatives or other agents) may dispose to any and all persons, 
without limitation of any kind, the U.S. tax treatment and U.S. tax structure of the transactions described 
herein and all mateiiais of any kind (including opinions or other tax analyses) that are provided to them 
relating to such U.S. tax treatment and U.S. tax structure. However, any such disclosure of the tax 
treatment, tax structure and other tax-related matertais shall not be made for the purpose of offering to 
sell the Notes offered hereby or soliciting an offer to purchase any such Notes. For purposes of this 
paragraph, the terms "tax treatment" and "tax structure* have the meaning given to such terms under 
Treasury regulation section 1.6011-4(c> and apfrticabte state or local tax law. In general, the tax 
treatment of a transaction is the purported or ciakned U.S. tax treatment of the transaction under 
applicable U.S. federal, state or local tax law, and the tax structure of a transaction is any ^ct that may be 
relevant to. understanding the purported or claimed U.S. tax treatment of the transaction under applicable 
U.S. federal, state or local tax laws. 

In addition, under these Treasury regulations, if the Issuer participates in a reportable 
transaction, a U.S. Holder of the Issuer Notes that is a "reporting sharehokjer" of the Issuer will be fixated 
as participating In the transaction and will be sub|ect to the rules described above. Although most of the 
issuer's activities generally are unlikely to give rise to "reportable transactions", H is nonetheless possible 
that the issuer will partidpate in certain types of transactions that could be treated as reportable 
trensactions. A U.S. Holder of Issuer Notes will be treated as a reporting shareholder of the Issuer if (I) 
such U.S. Holder owns 10% or more of the Issuer Notes end makes a QEF election with respect to the 
Issuer or (it) the issuer is treated as a CFC and such U.S. Holder is a U.S. Shareholder (as defined- 
above) of the Issuer. 

Prospective investors in the Notes should consult their own tax advisors concerning any possible 
disclosure obtigetions with respect to their ownership or disposition of the Notes in light of their particular 
circumstances. 

Tax Treatment of Non-U.S. Holders of Notes 

In general, payments on the Notes to a Holder that is not, for U.S. federal income tax purposes, a 
U.S. Holder (B "non-U.S. Holder") and gain realized on the sale, exchange, redemption, retirement or 
other taxable disposition of the Notes by a non-U.S. Holder, will not be subject to U.S. federal irtcome or 
withholding tax. unless (i) such income is effectively connected with a trade or business conducted by 
such non-U.S. Holder in the United States, or 01) In the case of gain, such non-U.S. Holder is a non- 
resident alien individual who holds the Notes as a capital asset and is present in the United States for 
more than 162 days in the taxable year of the sale, exchange, redemption, retirement or other taxable 
disposition and certain other conditions are satisfied. 

Information Reporting and Backup Withholding 

Under certain circumstances, the Code requires "information reporting", and may require "backup 
withholding" with respect to certain payments made on the Notes and the payment of the proceeds from 
the disposition of the Notes. Backup withholding generally will not apply to corporations, tax-exempt 
organizations, qualified pension and profit sharing trusts, and individual retirement accounts. Backup 
withholding will apply to a U.S. Holder If the U.S. Holder fails to provide certain identifying information 
(such as the U.S. Holder's taxpayer identification number) or otherwise comply with the applicable 
requiiamenls of the backup vrithhoiding rules. The ap^ication for exemption from backup withholding for 
a U.S. Holder is available by providing a propjerfy completed IRS Form W-S. 

A non-U.S. Holder of the Notes generally will not be subject to these information reporting 
requirements or backup wKhholding with respect to parents of interest or distributions on the Notes if 
(1) H certifies to the Trustee or the Issuing and Paying Agent, as applicable, its status as a non-U.S. 
Holder under penalties of pjerjury on the appropriate IRS Form W-6, and (2) In the case of a non-U.S. 
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Holder that Is a "nonwithholding foreign partnership", "foreign simple trust" or "foreign grantor trust" as 
defined in the applicable Treasury regulations, the beneficial owners of suc^ non-U.S. Holder also certify 
to the Trustee or the Issuing and Paying Agent, as applicable, their status as non-U.S. Holders under 
penalties of perjury on the appropriate IRS FormW^. 

TTre payments of the proceeds from the disposition of a Note by a non-U, S. Holder to or through 
the U.S. office of a broker generally will not be subject to information reporting and backup withholding If 
the non-U.S. Holder certifies its status as a non-U.S. Holder (and, if ap^icable, its toneficjai owners also 
certify their status as non-U.S. Holders) under penalties of perjury on the appropriate IRS Form W-S, 
satisfies certain documentary evidence requirements for eslaUishing that It is a non-U.S. Holder or 
otherwise establishes an exemption. The payrrtent of the proceeds liom the disposition of a Note by a 
non-U.S. Holder to or through a non-U.S. office of a non-U.S. broker will not be subject to backup 
wrthhokJing or information reporting unless the non-U.S. txuker has certain specific types of relationships 
to the United States, in whic^ case the treatment of such payment for such purposes wifi be as described 
in the following sentence. The payment of proceeds from the disposition of a Note by a non-U.S. Holder 
to or through a non-U.S. office of a U.S. broker or to or through a non-U.S. broker with certain specific 
types of relationships to the United States generally will not be subject to backup withholding but will be 
subject to information reporting unless the non-U.S. Holder certifies its status as a non-U.S. Holder (and, 
if applicable, Its beneficial owners also certify their status as non-U.S. Holders) under penalties of perjury 
or the broker has certain documentary evidence in Its flies as to the non-U.S. Holder's foreign status and 
the broker has no actual knowledge to the contrary. 

Backup withholding is not an additional tax and may be refunded (or credited against the U.S. 
Holder's or non-U.S. Holder's U.S. federel income tax liability. If any); provided that certain required 
information Is furnished to the IRS. The information reporting requirements nnay apply regardless of 
whether withholding is required. 

ERISA CONSIDERATIONS 


The advice below was not written and Is not intended to be used and cannot be used by any 
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The 
advice is written to support the promotion or marketing of the transaction. Each taxpayer should seek 
advice based on the taxpayer's particular circumstances from an independent tax advisor. 

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing 
standards of practice before the Internal Revenue Service. 


The United States Employee Retirerrwnl income Security Act of 1974, as amended ("ERISA") 
imposes certain requirements on "employee benefit plans" (as defined in and subjert to Section 3(3) of 
ERISA), including entities such as collective investment funds and separate accounts whose underlying 
assets include the assets of such plarts and on those persons who are nduciarles with respect to such 
plans. Investments by the plans are subject to ERISA's general fiduciary requirements, including the 
requirement of investment prudence and diversification and the requirement that a plan's investments be 
made in accordance with the documents governing the plan. The prudence of a particular investment 
must be determined by the responsible fiduciary of a plan by teking into account the plan's particular 
circumstances and all of the facts and circumstances of the investment including, but not limited to, the 
matters discussed above under "Risk Factors" and the fact that in the future there may be no market in 
which such fiduciary wil! be able to sell or otherwise dispose of the Notes. 

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the 
assets of plans and arrangements subject to ERISA (as well as those plans that are not subject to ERISA 
but whidi are subject to Section 4975 of the Code, such as Individual retirement accounts (the "Plans")) 
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and cerlatn persons (referred to as "parties in interest” or "disqualified persora") having certain 
relationships to such Pians, unless a statutory w administrative exemption is applicable to the 
trarisaction. A parly in interest or disqualified person who engages in a prohibited transaction may be 
subject to excise taxes and other penaitles and liabilities under ERISA and Section 4975 of the Code. 

The U.S. Department of Labor has promulgated regulations, 29 C.F.R. Section 2510.3-101 (the 
"Plan Asset Regulations"), describing what constitutes the assets of a Plan wKh respect to the Plan's 
investment in an entity for purposes of certain provisions of ERISA and Section 4975 of the CcxJe, 
including the fiduciary responsibility provisions of Trtle I of ERISA and Section 4975 of the Code. Under 
the Plan Asset Regulations, if e Plan invests in an "equity interest" of an entity that Is neither a "puWicly 
offered security" nor e security Issued by an investment company registered under the Investment 
Company Act, the Plan's assets include both the equity Interest and an undivided interest in each of the 
entity's underlying assets, unless H is established that the entity Is an "operating company" or, as further 
discussed below, that equity participation In the entity by "benefit plan investors" is not "significant.” 

ProhibKed trsnsaCtions within the meaning of Section 406 of ERiSA or Section 4975 of the CcKle 
may arise if the Notes are acquired with tha assets of a Plan with respect to which the Issuer, the Initial 
Purchaser, the Trustee, the Issuing and Paying Agent, any seller of Collateral Securities to the Issuer, the 
Protection Buyer, the Basis Swap Counterparty, the Collateral Put Provider or any of their respective 
Affiliates, is a party in interest or a disqueiifled person. Certain exemptions from the prohibited 
transaction provisions of Section 406 of ERISA and Section 4975 of the Code may be applicable, 
however, depending in part on the type of Plan ftdudary making the decision to acquire a Note and the 
circumstances under which such decision is made, included among these exemptions are Prohibited 
Transaction Class Exemption CPTCE") 91-38 (relating to investments by bank collective investment 
funds), PTCE 84-14 (relating to transactions effected by a "qualified professional asset manager'^, PTCE 
90-1 (relating to investments by insurance company pooled separate accounts), PTCE 95-60 (relating to 
investments by insurance company general accounts), arid PTCE 96-23 (relating to transactions effected 
by in-house asset managers), ("Investor-Based Exemptions"). There is also a statutory exemption that 
may be available under SecUon 408(b)(17) of ERISA and Section 4975(d)(20) of the Code to a party in 
interest that is a service provider to a Plan investing in the Securities for adequate consideration, provided 
such, service provider is not (i) the fiduciary with respect to the Plan's assets used to acquire the 
Securities or an affiliate of such fidudery or (iO an affiliate of the employer sponsoring the Plan (the 
"Service Provider Exemption"), Adequate consideration means fair martiet value as determined In good 
fe'ith by the Plan fiduciary pursuant to regulations to be promulgated by the U.S. Department of Labor. 
There can be no assurance that any of these Investor-Based Exemptions or the Service Provider 
Exemption or any other administrative or statutory exemption will be available with respect to any 
particular transaction involving the Notes. 

Governmental plans and certain church jrians, while not subject to the fiduciary responsibliity 
provisions of ERISA or the provisions of Section 4975 of the Code, may nevertheless be subjed to state, 
local or other federal laws that are substantially similar to the foregoing provisions of ERISA and the 
Code. Fiduciaries of any such plans should consult with their counsel before purchasing any Notes. 

Aliy insurance company proposing to invest assets of its general account In the Notes should 
considerthe extent to which such investment would be subject to the requirements of Title I of ERISA end 
Section 4975 of the Code in light of the U.S. Supreme Court's decision , in John Hancock Mutual Ufa 
Insurance Co. v. Harris Tri/sf and Savings Bank, 510 U.S. 88 (1993), and the enactment of 
Section 401(c) of ERISA on August 20. 1998. In particular, such an insurance company should consider 
(j) the exemptive relief granted by the U.S. Department of Labor for transactions involving insurance 
company general accounts in PTCE 95^0 and (iO sudi exemptive relief is not available, whether its 
purchase of the Notes will be permissible urKfer the final regulations issued under Section 401(c) of 
ERISA. The final regulations provide guidance on which assets held by an Insurance company constitute 
"plan assets" for purposes of the fiduciary responsibility provisions of ERISA and Section 4975 of the 
Code. The regulations do not exempt the assets of insurance company general accounts from treatment 
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as "plan assets" to the extent they support certain participating annuities issued to Plans after December 
31, 1998. 

The Co-Issued Notes 

The Plan Asset Regulations define an "equity interest" as any interest in an entity other than an 
instrument that is treated as indebtedness urtder applicable local law and which has no substantial equity 
features. As noted above in Income Tax Considerations, it is the opinion of tax counsel to the issuer that 
the Co-Issued Notes will be treated as debt for U.S. income tax purposes. Although there is little 
guidance on the subject, at the time of their issuance, the Co-issued Notes should be treated as 
indebtedness without substantial equity features for purposes of the Plan Asset Regulations. This 
determination is based in part upon (i) tax counsePs opinion that the Co-Issued Notes will be classified as 
debt for U.S. federal Income tax purposes when issued and CiO the tradltionai debt features of the Co- 
Issued Notes, including the reasonable expectation of (xirc^asers of the Co-issued Notes that they will be 
repaid when due, as well as the absence of conversion rights, warrants and other typical equity features. 
Based upon the foregoing and other consideretlons, subject to the considerations described below, the 
Co-Issued Notes may be purchased by a Plan. Nevertheless, without regard to whether the Co-Issued 
Notes are considered equity interests, prohibited transactions within the meaning of Section 406 of 
ERISA or Section 4975 of the Code may arise If the Co-Issued Notes are acquired with the assets of a 
Plan with respect to which the issuer, the Initial Purdtaser or the Trustee and the issuing and Paying 
Agent or in certain circumstances, any of their respedlve affiliates, is a party In interest or a disqualified 
person. The Investor-Based Exemptions or the Service Provider Exemption may be available to cover 
such prohibited transactions. 

By its purchase of any Co-Issued Notes, each purchaser and subsequent transferee thereof will 
be deemed to have represented and warranted, at the time of its acquisition and throughout the period ft 
holds such Co-Issued Note, either that (a) it is neither a Plan nor any entity whose underlying assets 
include "plan assets" (within the meanirrg of the Plan Asset Regulations) by reason of such Plan's 
investment In the entity, nor a governmental, church. non-U.S. or other plan which Is subject to any 
federal, state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA 
or Section 4975 of the Code or (b) Its purchase, holding and disposition of a Co-issued Note will not 
constitute or result In a non-exempt prohibited transaction under Section 406 of ERISA or Section 4975 of 
the Code (or, in the case of a governmental, church. non-U.S. or other plan, a non-exempt violation under 
any substantially similar law). 

The Issuer Notes 

Equity participation in the Issuer of the Notes by "benefit plan investors" is "significant" and will 
cause the assets of the Issuer to be deemed the assets of an investing Plan (in the absence of another 
applicable Plan Asset Regulations exception) if 25% or more of the value of any Class of equfty interest in 
the Issuer is held by "benefit f^an investors". Recently, Section 3(42) of ERISA, as enacted under the 
Pension Protection Act of 2006. effectively emended, by statute, the definition of "benefit plan investors" 
in the Plan Asset Regulations. Employee benefit fftans that are not subject to Title I of ERISA and plans 
that are not subject to Section 4975 of the Code, such as U.S. governmental and church plans or non- 
U.S. plans, are no longer considered "benefit plan Investors." Accordingly, only employee benefit plans 
subject to Titie I of ERiSA or Section 4975 of the Code or an entity whose underlying assets indude pian 
assets by reason of such plan's investment in the entity are considered in determining whether 
investment by "benefit plen investors" represents 25% or more of any class of equfty of the Issuer. 
Therefore, thejerm "benefit plan investor Includes (a) an employee benefit plan (as defined in Section 
3(3) of ERISA) that is subject to the fiduciary responsibility provisions of ERISA, (b) a plan as defined in 
Section 4975(e)(1) of the Code that Is subject to Section 4975 of the Code, (c) any entity whose 
underlying assets include "plan assets" by reason of any such employee benefit plan's or plan’s 
investment in the entity or (d) as such term is otherwise defined in any regulations promulgated by the 
U.S. Department of Labor under Section 3(42) of ERISA (collectively, "ERISA Plans"). 

109 


Confidential Treatment Requested by Goldman Sachs 


GSMBS-E-001918148 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00860 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



857 


Footnote Exhibits - Rage 4928 


The Issuer Notes would likely te considered to have substantial equity features urtder the Ran 
Asset Regulations. In order to not exceed the 2S percent. limK referred to above, no ERISA Plans shall 
be permitted to acquire the Issuer Notes In the initial offenng or thereafter. Therefore, the fidudary 
responsibility and ^hibited transaction provisions of ERISA and Section 4975 of the Code should not be 
applicable to the Issuer. An unlimited number of other types of employee benefit plens, such es 
governmental or non-U. S. plans may invest in the issuer Notes as their investment is disregarded for 
these purposes. 

BY ITS PURCHASE OR HOLDING OF AN ISSUER NOTE, OR ANY INTEREST THEREIN, THE 
PURCHASER AND/OR HOLDER THEREOF AND EACH TRANSFEREE WILL BE DEEMED TO HAVE 
REPRESENTED AND WARRANTED THAT. AT THE TIME OF ITS ACQUISITION. AND THROUGHOUT 
THE PERIOD THAT IT HOLDS SUCH NOTE OR INTEREST THEREIN. THAT (1) IT IS NOT AN ERISA 
PLAN; AND IF AFTER ITS INITIAL ACQUISITION OF AN ISSUER NOTE OR ANY INTEREST 
THEREIN, THE INVESTOR DETERMINES. OR IT IS DETERMINED BY ANOTHER PARTY, THAT 
SUCH INVESTOR IS AN ERISA PLAN. THE INVESTOR WILL DISPOSE OF ALL OF ITS ISSUER 
NOTES IN A MANNER CONSISTENT WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE, 
AND (2) IF IT IS A GOVERNMENTAL. CHURCH. NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO 
ANY FEDERAL, STATE. LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE 
PROVISIONS OF TITLE I OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE. HOLDING 
AND DISPOSITION OF THE ISSUER NOTES WILL NOT CAUSE A NON-EXEMPT VIOLATION OF ANY 
U.S. FEDERAL, STATE OR LOCAL LAW OR ANY NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR 
TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE AS A RESULT OF THE TRANSACTIONS 
CONTEMPLATED HEREIN AND (3) IT WILL NOT SELL OR OTHERWISE TRANSFER ANY SUCH 
NOTE OR INTEREST THEREIN TO ANY PERSON WHO IS UNABLE TO SATISFY THE SAME 
FOREGOING REPRESENTATIONS AND WARRANTIES. 

There can be no assurance that, despKe the transfer restrictions relating to purchases by ERISA 
Plans, ERISA Plans will not in actuality own 25% or more of such value. 

if for any reason the assets of the Issuer are deemed to be "plan assets" of an ERISA Plan 
because one or more ERISA Plans is an owner of Issuer Notes (or of a Note characterized as an "equity 
Interest" in the Issuer), certain transactions that the issuer might enter into, or may have entered into, in 
the ordinary course of its business might corrstitute non-exempt "prohibited transactions" under Section 
406 of ERtSA or Section 4975 of the Code and rrright have to be rescinded et significant cost to the 
Issuer. TTie Issuer may be prevented from engagmg in certain investments (as not being deemed 
consistent with the ERISA prudent investment standards) or engaging in certain transactions or fee 
arrangements because they might be deemed to cause non-exempt prohibited transactions, ft also is not 
clear that Section 403(a) of ERISA, which generally requires that all of the asseU of a plan or 
arrangement subject to ERISA be held In trust and limits delegation of investment management 
responsibilities by fiduciaries of such plans or arrangements, would be satisfied. In addition, it Is unclear 
whether Section 404(b) of ERISA, which generally provides that no fiduciary may maintain the indicia of 
ownership of any assets of a plan outside the jurisdiction of the district courts of the United Stetes, vrould 
be satisfied or any of the exceptions to the requirement set forth in 29 C.F.R. Section 2550.404b-1 would 
be available. 

Any fiduciary of a benefit plan investor or other person who proposes to use assets of any benefit 
plan investor to purchase any Notes should consult wth its counsel regarding the applicability of the 
fiduciary responsibility and prohibHed transection provisions of ERISA end Section 4975 of the Code to 
such an investment, arid to confirm that such investment will not constitute or result in a non-exempt 
prohibited transaction or any other violation of an applicable requirement of ERISA. 

The sale of any Note to a benefit plan investor, or to a person using assets of any benefit plan 
investor to effect its purchase of any Note, is in no respect a representation by the Issuer or the Initial 
Purchaser that such an investment meets all relevant iegel requirements with respect to investments by 
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benefit pian investors generally or any particular benefit plan investor, or that such an investment is 
appropriate for benefit plan investors generally or any particular benefit plan investor. 

SETTLEMENT AND CLEARING 

Global Notes 

Upon the issuance of the Globa! Notes denonunated in Dollars, DTC or its custodian will credit, 
on its internal system, the respective aggregate original principal amount of the Individual beneficial 
interests represented by such Global Notes to ttte accounts of persons who have accounts with DTC. 
Upon the Issuance of the Global Notes denominated in Approved Cumencies other than Dollars, 
Euroclear or its nominee will credit, on their internal system, the respective aggregate original principal 
amount of the Individual beneficial interests represented by such Global Notes to the accounts of persons 
who have accounts wKh Euroclear. Such accounts iniUafiy will be designated by or on behalf of the tnttiaf 
Purchaser. Ownership of beneficial interests In Global Notes denominated in Dollars will be limited to 
persons who have accounts with DTC or Euroclear, as the case may be, f participants") or persons who 
hold interests through participants. Ownership of beneficial interests In a Global Note will be shown on, 
and the transfer of that ownership wit! be effected only ttirough, records maintained by DTC or Euroclear, 
as the case may be, or their nominee (with respect to interests of participants) and the records of 
participants (with respect to interests of persons other than participants). 

\Mth respect to Notes denominated in Dollars, so long as DTC, or its nominee, is the registered 
owner or Holder of the Global Notes, DTC or such nominee, as the case may be, will be considered the 
sole owner or Holder of each Class of the Notes represents by such Global Notes for all purposes under 
the Indenture and the Issuing and Paying Agency Agreement, as applicable, and such Notes. With 
respect to Notes denominated in Approved Currencies other than Dollars, so long as the Common 
Depository, or a nominee thereof, is the registered owner or Holder of the Global Notes, the Common 
Depository or its nominee, as the case may be, will be considered the sole owner or Holder of each Class 
of the Notes represented by such Global Notes for all purposes under the Indenture and the Issuing and 
Paying Agency Agreement, as applicable, and such Notes. Unless (a) DTC notifies the issuers that it is 
unwilling or unable to continue as depositary for a global note or ceases to be a "Clearing Agency" 
registered pursuant to the provisions of Section 17A of the Exchange Act, or (b) Euroclear notifies the 
Issuers that it Is unwilling or unable to continue as depositary for a global note or ceases to be a Clearing 
Agency, owners of the beneficial interests in the Global Notes will not be entitled to have any portion of 
such Global Notes registered In their names, will not receive or be entitled to receive physical delivery of 
Notes in certificated form and will not be considered to be the owners or Holders of any Notes under the 
Indenture or the Issuing and Paying Agency Agreement, as applicable. The owner of a beneficial interest 
in a Global Note will else be entitled to receive a certificated Note In exchange for such interest if an 
Event of Default has occurred and is continuing, in addition, no beneficial owner of an interest In the 
Global Notes will be able to transfer that Interest except in acconjance with DTC's applicable procedures 
(in addition to those under the Indenture referred to herein and, if applicable, those of Euroclear and 
Ciearstream). 

Investors may hold their interests in Regulations Global Notes directly through Ciearstream or 
Euroclear, if they are participants In these systems, or Indirectly through organizations that are 
participants in these systems. Wth respect to Notes denominated in Dollars, Ciearstream and Euroclear 
will hold interests in the Regulation S Global Notes on behalf of their participants through their respective 
depositaries, which In turn will hold the interests in the Regulation S Global Notes in customers' securities 
accounts in the depositaries' names on the books of DTC. Investors may hold their interests in a Rule 
144A Global Note directly through DTC if they are participants in the system, or indirectly through 
organizations that are participants in the system. 

Wth respect to Notes denominated in Dollars, payments of the principal of and interest or 
distributions on such Global Notes will be made to DTC or its nominee, as the registered owner thereof. 
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With respect to Notes denominated in an Approved Currency other than Dbiiars, payments of the 
principal of and interest or distributions on such Global Notes will be made to the Common Depository, as 
the registered owner thereof. None of the issuers, the Trustee nor any paying agent will have any 
responsibility or liability for any aspect of the records relating to or payments or distributions made on 
account of beneficial ownership interests in the Global Notes or for any notice permitted or required to be 
given to Holders of Notes or any consent given or actions, taken by DTC or Euroclear, as applicable, as 
Holder of Notes. The Issuers expect that DTC or Eurodear or their nominee, as the case may be, upon 
receipt of any payment of principal, interest or distributions, as the case may be, in respect of a Globa! 
Note representing any Notes held by it or its norrrlnee, will immediately credit participants' accounts, in the 
currency in which the Note is denominated, with payments in amounts proportionate to their respective 
interests in the principal amount of such Note In global form as shown on the records of DTC or 
Euroclear, as the case may be, or a nominee thereof. The Issuers also expect that payments by 
participants to owners of interests in such Global Note held through such participants will be governed by 
standing instructions and customary pradices, as is now the case with securities held for the accounts of 
customers registered In the names of nominees for sudt customers. Such payments will be the 
responsibility of such participants. Payments of the principal of and interest or distributions on the 
Regulation S Globa! Notes denominated in Dollars will be made to Clearstream or Eurociear, as 
applicable, as indirect participants in DTC, in accordance wKh their respective rules and operating 
procedures. Payments of the principal of and interest or distributions on the Regulation S Global Notes 
denominated in Approved Currencies other than Dollars will be made directly to the nominee of 
Clearstream or Euroclear, as epplicable, in accordance with their respective rules and opereting 
procedures. 

Transfers between participants of the same Clearing Agency will be effected in the ordinary way 
in accordance wrth such Clearing Agency's rules and will be settled in same-day lunds. The laws of some 
Jurisdictions require that certain persons take physical delivery of securities in definitive form. 
Consequently, the ability to transfer beneficial Interests in Global Notes to these persons may be limited. 
Because the Cteering Agencies can only act of> behalf of participants, who In turn act on behalf of Indirect 
participants end certain banks, the ability of a person having e beneficial interest In Global Notes to 
pledge its interest to persons or entHies that do not perlicipate in the DTC or Eurociear system, or 
otherwise take actions in respect of its Interest, may be affected by the lack of a physical certificate of the 
interest. Transfers between participants or account holders in Euroclear and Clearstream will be effected 
in the ordinary way in accordance with their respective rules and operating procedures. 

VWth respect to Notes denominated in Dollars, subject to compliance with the transfer restrictions 
applicable to the Notes described above, cross-market transfers between DTC participants, on the one 
hand. and. directly or indirectly through Euroclear or Clearstream account holders, on the other, will be 
effected In DTC in accordance with DTC's rules on behalf of Eurociear or Clearstream, as the case may 
be. by its respective depositary; however, these cross-market transactions will require delivery of 
instructions to Euroclear or Clearstream. as the case may be, by the counterparty in the system in 
accordance with |ts rules and procedures and within its established deadlines (Brussels time). Eurociear 
or Clearstream. as the case may be, will, if the transaction meets Its settlement requirements, deliver 
instructions to Ks respective depositary to take action to effect final settlement on Hs behalf by delivering 
or receiving interests in a Regulation S Global Note in DTC, and making or receiving payment in 
accordance with normal procedures for a same-day funds settlement applicable to DTC. Clearstream 
and Euroclear account holders may not deliver instructions directly to the depositaries for Clearstream or 
Eurociear. Notes denominated in Approved Currencies other than Dollars may only be transferred 
through nominees of Eurociear and Clearstream and may not be transferred through DTC. 

Because of lime zone differences, the securities account of a Euroclear or Cieerstream 
participant purchasing an interest in a Global Note from a DTC participant will be credited during the 
securities settlement processing day (which must be a Busirress Day for Euroclear or Clearstream, as the 
case may be) immediately following the DTC settlement date and the credit of any transactions in 
interests in a Global Note settled during the processing day wilt be reported to the relevant Euroclear or 
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Clearstream participant on that day. Cash received in Euroclear or Clearstream as a result of sales of 
interests in a Global Note by or through a Euroclear dr Clearstream participant to a DTC participant will be 
received with value on the DTC settlement date but will be available in the relevant Euroclear or 
Clearstream cash account only as of the Business Day following settlement in DTC. 

DTC has advised the Issuers that K will take any action permitted to be taken by a Holder of the 
Notes including the presentation of the applicable Notes for exchange as described below) only at the 
direction of one or more participants to whose account with DTC interests in a Global Note are credited 
and only in respect of that portion or number of the aggregate prindpal amount of the Notes as to which 
the participant or participants has or have given direction. 

The giving of notices arrd other communications by any Clearir»g Agency to participants, by 
participants to persons who hold accounts with them and by such persons to Holders of beneficial 
interests in a Global Note will be governed by arrangements between them, subject to any statutory or 
regulatory requirements as may exist from time to time. 

DTC has advised the Issuers as follows: DTC is a limited purpose trust company principally 
located under the laws of the State of New York, a member of the Federal Reserve System, a "clearing 
corporation'' within the meaning of the Uniform Commercial Code and a "Clearing Agency" registered 
pursuant to the provisions of Section 17A of the Exchange Act. DTC was created to hold securities for its 
participants and facilitate the clearance and settlement of securities transactions between participants 
through electronic book>entry changes In accounts of its participants, thereby eliminating the need for 
physical movement of certificates. Participants include securities brokers and dealers, banks, trust 
companies and clearing corporations and may include certain other organizations. Indirect access to the 
DTC system is available to others such as banks, brokers, dealers and trust companies that clear through 
or maintain a custodial relationship with a participant, either directly or indirectly ("indirect participants"). 

Euroclear and Clearstream each hold securities for their customers and facilitate the dearance 
and settlement of securities transactions through electronic book-entry transfer between their respective 
accountholders. indirect access to Euroclear and Cfearstream is available to other institutions thM clear 
through or maintain a custodial relationship with an accountholder of either system. Euroclear and 
Clearstream provide various services including safekeeping, administration, clearance and settlement of 
internationally-traded securities ar>d securities lending and borrowing. Euroclear and Clearstream also 
deal with domestic securities markets in several countries through established depository and custodial 
relationships. Euroclear and Clearstream have established an electronic bridge between their two 
systems across which their respective customers may settle trades with each other. Their customers are 
worldwide financial instKutlons including underwriters, securities brokers and dealers, banks, trust 
companies and clearing corporations. Investors may hold their interests in a Regulation S Global Note 
directly through Euroclear or Clearstream If they are accountholders therein ("direct parlicipants") or as 
indirect participants through organizations that are direct or indirect accountholders In direct participants. 

AKhough the Clearing Agencies have agreed to the foregoing procedures in order to facilitate 
transfers of interests in Global Notes among participants of the Clearing Agencies, they are under no 
obligation to perfonn or continue to perform these procedures, and the procedures may be discontinued 
at any time. Neither the Issuers, the Trustee nor the Issuing and Paying Agent wilt have any 
responsibility for the performance by the Clearing Agencies or their respective participants or indirect 
participants of their respective obligations urnferthe rules and procedures governing their operations. 

Each Regulation S Global Note denominated in an Approved Currency other than Dofiars will 
have an ISIN and a Common Code and will be registered in the name of ABN AMRO GSTS NOMINEES 
LIMITED as nominee for ABN AMRO Bank N.V. (London Branch) as common depository for Clearstream 
and Euroclear, and deposited with the Common Depository. 
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Each Giobai Note denominated in Dollars wilt have a CUSIP number and will be registered in the 
name of Cede & Co. as nominee of, and deposited with LaSalle Bank National Association, as custodian 
(the "DTC Custodian”) for, DTC. The DTC Cu^odian and DTC wiil electronically record the principal 
amount of the Notes held wKhin the DTC system. 

individual Derinitive Securities 

If C0(9) DTC or any successor to DTC advises the Issuer in writing that it is at any time unwilling 
or unable to continue as a depositary for the reasons described in "—Global Notes" and a successor 
depositary Is not appointed by the issuer within 90 days or (b) Eurociear or its nominee or eny successor 
to Eurociear or its nominee advises the Issuer in writing that it is at any time unwilling or unable to 
continue as a depositary for the reasons described in Globat Notes” and a successor depositary is not 
appointed by the issuer within 90 days, (ii) as a result of any amendment to or change in the laws or 
regulations of the Ceymen Islands or of any authority therein or thereof having power to tax or in the 
interpretation or administration of such laws or regulations whir^ become effective on or after the Closing 
Date, the issuer or the paying agent is or wIP be required to make any deduction or withholding from any 
payment in respect of the Notes which would not be required if the Notes were in definitive form or (iiO 
upon the written request of any beneficial owner of an interest in a Giobai Note following the occumence 
of an Event of Default, the Issuer will issue individual definitive Notes in registered form in exchange for 
the Global Notes. Upon receipt of such notice from any Clearing Agency, the Issuer wiil use its best 
efforts to make arrangements with such Clearing Agency for the exchange of Interests in the Global 
Notes for individuai definitive Notes and cause the requested individual definitive Notes to be executed 
and delivered to the Note Registrar or Issuer Note Registrar, es applicable, in sufficient quantities and 
authenticated by or on behalf of the Trustee or the Issuing and Paying Agent, es appitcabie, for delivery to 
Holders of the Notes. Persorrs exchanging Interests In a GIrAal Note for individual definitive Notes will be 
required to provide to the Trustee or the Issuing end Paying Agent, as applicable, through DTC, 
Clearstream or Eurociear, (I) written Instructions end other information required by the Issuer end the 
Trustee or the Issuing and Paying Agent, as applicaWe, to complete, execute and deliver such individual 
definitive Notes, (Ii) In the case of an exchange of an interest in a Rule 144A Global Note, such 
certification as to Qualified Institutional Buyer” status, and that such Holder is e Qualified Purchaser, as 
the Issuer shell require and (iil) in the case of an exchange of an interest In a Regulation S Globa! Note, 
such certification as the Issuer shall require as to non-U.S. Person status. In all cases, Indhfldua! 
definrtive Notes delivered in exchange for any Note in global form or beneficial interests therein wilt be 
registered in the names, and issued in denominations in compliance with the minimum denominations 
specified for the applicable Notes In global form, requested by the applicable Clearing Agency. 

Individual definrtive Notes will bear, and be subject to. such legend as the Issuer requires in order 
to assure compliance with eny applicable law, Individual definitive Notes will be transferable subject to 
the minimum denomination applicable to such Notes, in whole or in part, and exchangeable for individual 
definitive Notes of the same kind at the office of me Trustee or the Issuing end Paying Agent, as 
applicable, or the office of any transfer agent, upon compliance with the requirements set forth In the 
Indenture. Individual definrtive Notes may be transferred through any transfer agent, upon the delivery 
and duly completed assignment of such Notes. Upon a partial transfer of any Notes represented by the 
epplicable definitive notes therefor, the Trustee or the Issuing and Paying Agent, as applicable, will issue 
in exchange therefor to the transferee one or more jndMduel definrtive Notes representing the amount 
being so transferred end will Issue to the transferor one or more individuai definitive Notes representing 
the remaining amount not being transferred. No service charge will be imposed for eny registration of 
transfer or exchange, but payment of a sum sufficient to cover any tax or other governmental charge may 
be required. The Holder of a restricted individual definitive Note may transfer such Note, subject to 
compliance with the provisions of the legend thereon. Upon the transfer, exchange or replacement of 
Notes bearing the legend, or upon specific request for removal of the legend on a Note, the Issuer will 
deliver only Notes that bear such legend, or will refuse to remove such legend, as the case may be, 
unless there is delivered to the issuer such setisfactory evidence, which may include an opinion of 
counsel, es may reasonably be required by the Issuer that neither the legend nor the restrictions on 
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transfer set forth therein are required to ensure compliance wiUi the provisions of the Securities Act and 
the investment Company Act. Payments of prindpal and interest on individual definitive Notes shall be 
payable by wire transfer in immediately available funds to an account maintained by the Holder thereof or 
its nominee or, if appropriate instructions are not received at least fifteen days prior to the relevant 
Payment Date, by check drawn on a bank and sent by mail to the Registered holder thereof or, for so 
long as any of the Notes are listed on any stock exchange and the rules of such stock exchange shall so 
require, at the office of the listing, paying and transfer agent. 

TRANSFER RESTRICTIONS 

Because of the following restrictions, purchasers are advised to consult legal counsel prior to 
making any offer, resale, pledge or transfer of the Notes. Any purchase or transfer of the Notes will be 
subject to the minimum denomination set forth in "Summary— Notes". 

Rule 144A Global Notes 

Each purchaser of a benertciai interest In a Rule 144A Global Note will be deemed to have 
represented and agreed with the Issuer as foilov^: 

<i) (A) The purchaser is a Qualified Institutional Buyer and a Qualified Purchaser, (B) the 
purchaser Is purchasing the Notes for its own account or the account of another Qualified Purchaser that 
is also a Qualified Institutional Buyer as to which the pur^aser exercises sole investment discretion, (C) 
the purchaser and any such account is acquiring the Notes as principal for its own account for investment 
end not for sale In connection with any distribution thereof, (D) the purchaser and any such account was 
not fomned solely for the purpose of inveslirtg In the Notes (except when each beneficial owner of the 
purchaser or any such account is a Quatifred Purchaser), (E) to the extent the purchaser (or any account 
forv^ich rl is purchasing the Notes) is a private Investment company formed on or before April 30, 1998, 
the purchaser and each such account has received the necessary consent from its beneficiai owners, (F) 
neither the purchaser nor any such account is a pension, profit sharing or other retirement trust fund or 
plan in which the partners, benenciaries or partici^nts, as applicable, may designate the particuiar 
investments to be made. (G) the purchaser agrees that it and each such account shall not hold such 
Notes for the benefrt of any other Person and shall be the sole beneficial owner thereof for all puiposes 
and that it shall not sell participation interests in the Notes or enter into any other arrangement pursuant 
to which any other Person shall be entitled to a beneficial Interest in the distributions on the Notes, (H) the 
Notes purchased directly or indirectly by the purchaser or any account for which rt is purchasing the Notes 
constrtute an investment of no more than 40% of the ^fchaseris and each such account's assets (except 
when each beneficial owner of the purchaser and each such account Is a Qualified Purchaser), (!) the 
purchaser and each such account is purchasing the Notes in a principal amount of not iess than the 
minimum denomination requirement for the purchaser and each such account, (J) the purchaser will 
provide notice of the transfer restrictions set forth in the indenture (including the exhibits thereto) to any 
transferee of Its Notes, (K) the purchaser understands and agrees that the Issuer may receive a list of 
participants in the Notes from one or more book-enby depositories and (L) the purchaser understands 
and agrees that any purported transfer of the Notes to a purchaser that does not comply with the 
requirements of this paragraph (0 shall be null and void ab inibo. 

(ii) If any U.S. Person that is not both a Qualified Institutional Buyer and a Qualified 
Purchaser at the time it acquires an interest in a Note shall become the beneficiai owner of any Note, 
(any such Person, a "Non-Pemiitted Holder"), the Trestee or the Issuing and Paying Agent, as 
applicable, shall, promptly after discovery that such Person Is a Non-Pemnitted Holder by the Issuer, the 
Co-issuer, the Trustee or the Issuing and Paying Agent, as applicable (and notice by the Tnistee, the 
Issuing and Paying Agent or the Co-Issuer to the Issuer, if any of them makes the discovery), send notice 
to such Non-Permitted Holder demanding that such Non-Permitted Holder transfer Its interest to a Person 
that is not a Non-Permitted Holder within 14 days of the date of such notice. If such Non-Permitted 
Holder fails to transfer its Notes, the Issuer shall have the r^ht, without further notice to the Non- 
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Permitted Holder, to sell such Notes or interest in Notes to a purchaser selected by the Issuer that is not a 
Non>Permitied Holder on such terms as the Issuer may choose. The issuer, or the Trustee or the issuing 
and Paying Agent, as applicable, acting on behalf of the Issuer, may select the purchaser by soliciting 
one or more bids from one or more brokers or other market professionals that regularly deal in securities 
similar to the Notes, and selling such Notes to the highest such bidder. However, the Issuer or the 
Tnjstee or the Issuing and Paying Agent, as applicable, may select a purchaser by any other means 
determined by it in its sole discretion and the Tnrstee or the issuing and Paying Agent, as applicable, 
may, at the ej^nse of the Issuer, engage an Independent investment bank to assist in such sele. The 
Holder of each Note, the Non-Peimitted Holder and ear^r other Person In the chain of title from the Holder 
to the Non>Permitted Holder, by its acceptance of an interest in the Notes, agrees to cooperate with the 
issuer and the Trustee or the issuing and Paying Agent, as applicable, to effect such transfers. The 
proceeds of such sale, net of any commissions, expenses and taxes due in connection with such sale 
shall be remitted to the NomPermitted Holder. The terms and conditions of any sale underthis paragraph 
shall be determined in the sole discretion of the Issuer, and neither the Issuer nor the Trustee or issuing 
and Paying Agent, as applicable, shall be liable to any Person having an interest in the Notes sold as a 
result of any such sale or the exerdse of such discretion. 

If (1) an ERISA Ran or (2) a governmental, chuit^, non-U.S. or other plan that is subject to any 
federal, state, local or non-U.S. taw that is substantially similar to the provisions of Title 1 of ERISA or 
Section 4975 of the Code whose purchase, holding or disposKion of an Issuer Note or any beneficial 
interest therein will result in a non-exempt violation of any federal, state, local or non-U.S. law 
subslaniially slmiler to Section 400 of ERISA or Section 4975 of the Code (any such person described in 
clause (1) or (2) a "Non-Permitted ERISA Plan Holder*^ becomes the owner of Issuer Notes, the Issuer 
shall, promptly after discovery that such person Is a Non-Permitted ERISA Plan Holder by the issuer or 
the Issuing and Paying Agent (and notice by the Issuing and Paying Agent to the Issuer, if the Issuing and 
Paying Agent makes the discovery), send notice to such Non-Permitted ERISA Plan Holder demanding 
that such Non-Permitted ERtSA Plan Holder transfer Its Issuer Notes to a Person that Is eligible to 
purchase such Issuer Notes hereunder within 14 days of the date of such notice. If such Non-Permitted 
ERISA Plan Holder fails to so transfer such Issuer Notes, the Issuer shall have the right, without further 
notice to the Non-Permitted ERISA Plen Holder, to sell such Issuer Notes to a purchaser selected by the 
Issuer that is eligible to purchase such Issuer Notes hereunder on such terms as the Issuer may choose. 
The Issuer, or the issuing end Paying Agent acting on behalf of the Issuer, may select the purchaser by 
soliciting one or more bids from one or more brokers or other market professionals that regularly deal In 
securities simitar to the Issuer Notes and selling such Issuer Notes to the highest such bidder. However, 
the Issuer or the Issulrtg and Paying Agent acting on behelf of the Issuer may select a purchaser by any 
other means determined by It in Its sole discretion. The Holder of each Issuer Note, the Non-Permitted 
ERISA Plan Holder and each other Person in the chain of title from the Holder to the Non-Permitted 
ERISA Plan Holder, by Its acceptance of Issuer Notes agrees to cooperate with the Issuer and the Issuing 
and Paying Agent to effect such transfers. The proceeds of such sale, net of any commissions, expenses 
and taxes due in connection with such sale shell be remitted to the Non-Permitted ERISA Plan Holder. 
The terms and condil'ons of any sale under this paragraph shall be determined In the sole discretion of 
the Issuer, and the Issuer shall not be liable to any Person having an interest in the Issuer Notes sold as 
a result of any such sale or the exercise of such discretion. 

(iii) The purchaser understands and agrees that the Notes have not been and will not be 
registered or qualified under the Securities Act or any applicable state securities laws or the securities 
laws of any other jurisdiction and the sale of the Notes to the purchaser is being made in reliance on an 
exemption from registration under the Securities Act, and may be reoffered, resold, pledged or otherwise 
transferred only (A)(1) to a Person whom the purchaser reasonably believes is a Qualified Institutional 
Buyer purchasing for its own account or for the account of a Quelified Institutional Buyer as to which the 
purchaser exercises sole investment discretion in a transaction meeting the requirements of Rule 144A or 
. (ii) in an offshore transaction complying with Rule 903 or Rule 904 of Regulation S and (B) in accordance 
with all applicable securities laws of the states of the United States. The Issuer, the Co-issuer and the 
Issuer Assets have not been registered under the Investment Company Act and, therefore, no transfer 
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having the effect of causing the Issuer, the Co-issuer or the Issuer Assets to be required to be registered 
as an investment company under the Investment Company Act will be recognized. The Notes are subject 
to the restrictions on transfer set forth herein and in the Indenture and the Notes. The purchaser 
understands and agrees that any purported transfer of the Notes to a purchaser that does not comply with 
the requirements of this paragraph (iiO shell to nuH and void ab initio. 

(iv) The purchaser is not a member of the public of the Cayman Isiends. 

(v) The purchaser is not purchasing the Notes with a view toward tha resale, distribution or 
other disposition thereof in violation of the Securities Act. The purchaser understands and agrees that an 
investment in the Notes involves certain risks, inctuding the risk of loss of Hs entire investment in the 
Notes under certain circumstances. The purchaser has had access to such finandai and other 
information concerning the Issuer and the Notes as h deemed necessary or appropriate in order to make 
an informed investment decision with respect to its purchase of the Notes, including an opportunity to ask 
questions of, and request information from, the Issuer. 

(vi) In connection with the purchase of the Notes; (A) none of the Issuers, the initial 
Purchaser, the Trustee, the Issuing and Paying Agent, the Protection Buyer, the Basis Swap 
Counterparty, the Coliaterai Put Provider, the Coiiaterel Disposal Agent, the Portfolio Selection Agent, the 
Administrator or the Share Trustee (or any of their respective Affiliates) is acting as a fiduciary or finencial 
or investment adv^er for the purchaser; (B) the purchaser is not relying (for purposes of making any 
investment decision or otherwise) upon any advice, counsel or representations (whether written or oral) of 
the Issuers, the Initial Purchaser, the Trustee, the Issuing and Paying Agent, the Portfolio Selection 
Agent, the Administrator or the Share Trustee (or any of their respective Affiliates) other than in the final 
offering circular for such Notes and any representations expressly set forth in a written agreement with 
such party; (C) none of the Issuers, the initial Purchaser, the Trustee, the Issuing and Paying Agent, the 
Portfolio Selection Agent, the Administrator or the Share Trustee (or any of their respective Affiliates) has 
given to the purchaser (directly or indirectly through any other Person) any assurance, guarantee, or 
representation whatsoever as to the expected or projected success, profitabitity, return, performance, 
result, effect, consequence or benefrt (inctuding legei. regulatory, tax, finandai, accounting or otherwise) 
as to an jnvestrrtent in the Notes; (D) the purchaser has consulted with its own legei, regulatory, tax| 
business, investment, financial artd accounting advisers to the extent tt has deemed necessary, and H has 
made its own Investment decisions (Including decisions reganling the suitability of any transaction 
pursuant to the indenture) based upon its own judgment and upon any advice from such advisers as it 
has deemed necessary and not upon any view e)q}ressed by the Issuers, the Initial Purchaser, tha 
Trustee, the Issuing and Paying Agent, the Portfolio Selaction Agent, the Administrator or the Share 
Trustee (or any of their respective Affiliates); (E) the purchaser has evaluated the terms and conditions of 
the purchase and sale of the Notes with a full understanding of all of the risks thereof (economic and 
otherwise), and it is capable of assuming, and willing to assume (financially and otherwise) those risks; 
(F) the purchaser is a sophisticated Investor, and (G) if acquiring the Notes for any account, the 
purchaser has not made any disclosure, assurance, guarantee or representation not consistent with the 
provisions end the requirements contained herein. 

(vll) In the case of the Co-Issued Notes, at the time of Us acquisition and throughout the 
period It holds such Co-Issued Note, either (A) the purchaser is not a Plan nor any entity whose 
underlying assets Include ‘pian assets" (within the meaning of the Plan Asset Regulations) by reason of 
such Plan's investment in the entity, nor a governmental, chumh, non-U. S. or other pian which is subject 
to any federal, state, local or non-U. S. law that is substarTtially similar to the provisions of Section 406 of 
ERISA or Section 4975 of the Code or (B) if the purchaser is an entity described in (A), the purchase, 
holding and disposition of a Co-Issued Note, as the case may be, will not constitute or result in a non- 
exempt prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of 
a governmental, church or non-U. S. or other plan, a non-exempt violation under any substantially similar 
federal, state, local or non-U. S. law). Any purported transfer of a Note to a purchaser tha! does not 
comply with the requirements of this paragraph (vN) shall be null and void ab initio. 
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(viii) in the case of the issuer Notes, each purchaser and subsequent transferee of a 
beneffciai interest in any such Note will be -deemed to represent that the purchaser or transferee, as the 
case may be, from the date on which it acquires its interest in such Notes through and including the date 
on which such purchaser or transferee disposes of its interest in such Notes (1) It is not an ERISA Plan; 
and if after its initial acquisition of any such Note or any interest therein, the investor determines, or it is 
determined by another party, that such investor is an ERISA Plan, the investor will dispose of ait of its 
Issuer Notes in a manner consistent with the restrictions set forth in the indenture, and (2) if tt is a 
governmental, church, non-U.S. or other plan that is sut^ct to any federal, state, local or non-U. S. law 
that Is substantially similar to the provisions of TIUe I of ERISA or Section 4975 of the Code, its purchase, 
holding and disposition of any such Notes will not cause a non-exempt violation of any U.S. federal, state 
or local law or any non-U.S. law which is substantiaiiy similar to Title i of ERISA or Section 4975 of the 
Code as a resuR of the transactions contemplated herein and (3) it will not sell or otherwise transfer any 
such Note or interest therein to any person who Is unable to satisfy the same foregoing representations 
and warranties. 

(ix) To the extent required by the issuer, as determined by the Issuer, the Issuer may, upon 
notice to the Trustee and the issuing and Payirtg Agent, impose additional transfer restrictions on the 
Notes to comply with the Uniting and Strengthening America by Providing Appropriate Tools Required to 
Irrtercept and Obstruct Terrorism Act of 2001 (the USA PATRIOT Act) and other similar laws or 
regulations, including, without limitation, requiring each transferee of a beneficial interest in a Note to 
make representations to the Issuerin connection with such compliance. 

(x) The Co-tssued Notes will bear a legend substantially to the following effect: 

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT'). AND THE ISSUERS 
HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 
1940, AS AMENDED (THE "INVESTMENT COMPANY ACT"), THE HOLDER HEREOF. BY 
PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED, AGREES FOR 
THE BENEFIT OF THE ISSUERS THAT THE NOTES MAY BE OFFERED, SOLD. PLEDGED OR 
OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE HOLDER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER 
THE SECURITIES ACT, PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A UNDER THE SECURITIES ACT OR (2) IN AN OFFSHORE TRANSACTION COMPLYING 
WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND, IN THE 
CASE OF CLAUSE (1) IN A PRINCIPAL AMOUNT OF NOT LESS THAN [$250,000]^ [$100,000)2 
[€100.0001|£100,000)(¥10,000.000]{A$100,OOOI(C$100,000)[NZ$100, 000)5 pOR THE PURCHASER AND 
FOR EACH ACCOUNT FOR WHICH IT IS ACTING TO A PURCHASER THAT (W) IS A QUALIFIEO 
PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, 
(X) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH 
BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER). (Y) UNDERSTANDS 
AND AGREES THAT THE ISSUERS MAY RECEIVE A LIST OF PARTICIPANTS IN THE NOTES FROM 
ONE OR MORE BOOK-ENTRY DEPOSITORIES AND (Z) HAS RECEIVED THE NECESSARY 
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT 
COMPANY FORMED ON OR BEFORE APRIL 30. 1996, AND IN A TRANSACTION THAT MAY BE 
EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR 
EXCLUSION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE 
STATES OF THE UNITED STATES OR OTHER APPLICABLE JURISDICTION. ANY TRANSFER IN. 


^ Applicable to the Rule 144A Global Notes. 

2 Applicable to Regulation S Global Notes denominated In DoHars. 

5 Applicable to Regulation 5 Global Notes denominated in Approved Currencies other than Dolisis, as applicable. 
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VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT, WLL BE VOID AS INIVO 
AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE, 
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS, THE TRUSTEE 
OR ANY INTERMEDIARY. EACH TRANSFEROR OF THIS NOTE WILL PROVIDE NOTICE OF THE 
TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE. 
IN ADDITION TO THE FOREGOING, THE ISSUER MAINTAINS THE RIGHT TO RESELL NOTES 
PREVIOUSLY TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE INDENTURE) 
IN ACCORDANCE WTH AND SUBJECT TO THE TERMS OF THE INDENTURE. 

[ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWSE 
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE 4 CO., 
HAS AN INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY ("DTC"), NEW YORK, NEW YORK, TO 
THE ISSUERS OR THEIR AGENT FOR REGISTRATION OF TRANSFER. EXCHANGE OR PAYMENT 
AND ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE 4 CO. OR OF SUCH OTHER 
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
HEREON IS MADE TO CEDE 4 CO.). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN 
PART. TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S 
NOMINEE, AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS 
MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED 
TOHEREIN,]! 

[ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, ABN AMRO 
GSTS NOMINEES LIMITED AS NOMINEE FOR ABN AMRO BANK N.V, (LONDON BRANCH), HAS AN 
INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE EUROCLEAR SYSTEM ("EUROCLEART, TO THE ISSUERS OR THEIR AGENT FOR 
REGISTRATION OF TRANSFER, . EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS 
REGISTERED IN THE NAME OF ABN AMRO GSTS NOMINEES LIMITED AS NOMINEE FOR ABN 
AMRO BANK N.V. (LONDON BRANCH) OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF EUROCLEAR (AND ANY PAYMENT HEREON IS MADE TO 
ABN AMRO BANK N.V. (LONDON BRANCH)). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN 
PART. TO NOMINEES OF EUROCLEAR OR TO A SUCCESSOR THEREOF OR SUCH 
SUCCESSOR'S NOMINEE, AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO 
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE 
REFERRED TO HEREIN.]* 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, THE 
OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT 
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS NOTE MAY ASCERTAIN ITS 
CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE TRUSTEE. 

THE FAILURE TO PROVIDE THE ISSUER, THE TRUSTEE AND ANY PAYING AGENT WITH 
THE applicable U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY, AN INTERNAL 
REVENUE SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A 
PERSON THAT IS A "UNITED STATES PERSON* WITHIN THE MEANING OF SECTION 7701(A)(30) 


I Applicable tp the Doltar.denDiTiinated Netea. 

* Applicable to the Notes denoiiilnated in Approved Cairenciaa other than Ooilara. 
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OF THE INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE^ OR AN APPROPRIATE 
INTERNAL REVENUE SERVICE FORM W-8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE 
OF A PERSON THAT IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 
7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM 
PAYMENTS TO THE HOLDER IN RESPECT OF THIS NOTE. 

THIS NOTE MAY NOT BE TRANSFERRED TO AN EMPLOYEE BENEFIT PLAN (AS DEFINED 
IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS 
AMENDED C’ERISA") THAT IS SUBJECT TO TITLE I OF ERISA) OR A PLAN (AS DEFINED IN 
SECTION 4975(e)(1) OF THE CODE THAT IS SUBJECT TO SECTION 4975 OF THE CODE) OR ANY 
ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" (WITHIN THE MEANING OF 29 
C.F.R. § 2510.3-101) BY REASON OF SUCH EMPLOYEE BENEFIT PLAN'S OR PLAN’S INVESTMENT 
IN THE ENTITY OR A GOVERNMENTAL. CHURCH. NON-U.S. OR OTHER PLAN WHICH IS SUBJECT 
TO ANY FEDERAL, STATE. LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE 
PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE IF THE PURCHASE, 
HOLDING AND DISPOSITION OF THE NOTE WILL CONSTITUTE OR RESULT IN A NON-EXEMPT 
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE 
(OR. IN THE CASE OF A GOVERNMENTAL. CHURCH, NON-U.S. OR OTHER PLAN. A NON-EXEMPT 
VIOLATION UNDER ANY SUBSTANTIALLY SIMILAR FEDERAL. STATE. LOCAL OR NON-U.S. LAW). 
ANY PURPORTED TRANSFER OF THIS NOTE TO A PURCHASER THAT DOES NOT COMPLY WITH 
THE ABOVE REQUIREMENTS SHALL BE NULL AND VOID AB INIVO. 

(xi) The Issuer Notes will bear a legend substantially to the following effect; 

THE NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT'). AND THE ISSUER 
HAS NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 
1940, AS AMENDED (THE "INVESTMENT COMPANY ACT)- THE HOLDER HEREOF, BY 
PURCHASING THE NOTES IN RESPECT OF VIWICH THIS NOTE HAS BEEN ISSUED, AGREES FOR 
THE BENEFIT OF THE ISSUER THAT THE NOTES MAY BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED. ONLY (A)(1) TO A PERSON WHOM THE HOLDER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 144A UNDER 
THE SECURITIES ACT. PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED INSTITUTIONAL BUYER. IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A UNDER THE SECURITIES ACT OR (2) IN AN OFFSHORE TRANSACTION COMPLYING 
WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND. IN THE 
CASE OF CLAUSE (1) IN A PRINCIPAL AMOUNT OF NOT LESS THAN ($250,000)1 ($100,000)2 
(€100.000|(£100.000]P<10, 000, 000](A$100.000](C$100.0001(NZ$100, 000)3 FOR THE PURCHASER AND 
FOR EACH ACCOUNT FOR WHICH IT IS ACTING TO A PURCHASER THAT (W) IS A QUALIFIED 
PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, 
pC) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH 
BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER). (Y) UNDERSTANDS 
AND AGREES THAT THE ISSUER MAY RECEIVE A UST OF PARTICIPANTS IN THE NOTES FROM 
ONE OR MORE BOOK-ENTRY DEPOSITORIES AND (Z) HAS RECEIVED THE NECESSARY 
CONSENT FROM ITS BENEFICIAL OVWERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT 
COMPANY FORMED ON OR BEFORE APRIL 30. 1996, AND IN A TRANSACTION THAT MAY BE 
EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR 
EXCLUSION AND (B) IN ACCORDANCE WITH AU APPLICABLE SECURITIES LAWS OF THE 
STATES OF THE UNITED STATES OR OTHER APPLICABLE JURISDICTION. ANY TRANSFER IN 


1 Applicable to the Ririe 144A Global Notes. 

2 Applicable to Regulation S Global Notes denominated in Dollare. 

3 Applicable to Regulation S-Giobal Nolee denominated in Approved Cufrenciee other than Dottara, as applicable. 
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VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND EFFECT. WILL BE VOID AS INIVO 
AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE, 
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER, THE ISSUING 
AND PAYING AGENT OR ANY INTERMEDIARY. EACH TRANSFEROR OF THIS NOTE WILL 
PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE ISSUING 
AND PAYING AGENCY AGREEMENT TO ITS TRANSFEREE, IN ADDITION TO THE FOREGOING, 
THE ISSUER MAINTAINS THE RIGHT TO RESELL NOTES PREVIOUSLY TRANSFERRED TO NON- 
PERMITTED HOLDERS (AS DEFINED IN THE ISSUING AND PAYING AGENCY AGREEMENT) IN 
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE ISSUING AND PAYING AGENCY 
AGREEMENT. 

[ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, CEDE & CO., 
HAS AN INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY CDTC^, NEW YORK, NEW YORK, TO 
THE ISSUER OR ITS AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND 
ANY NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE S. CO. OR OF SUCH OTHER ENTITY 
AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT 
HEREON IS MADE TO CEDE i CO.). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN 
PART. TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR'S 
NOMINEE, AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS 
MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE ISSUING AND PAYING 
AGENCY AGREEMENT REFERRED TO HEREIN.)' 

[ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE 
BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF, ABN AMRO 
GSTS NOMINEES LIMITED AS NOMINEE FOR ABN AMRO BANK N.V. (LONDON BRANCH), HAS AN 
INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE EUROCLEAR SYSTEM CEUROCLEAR1, TO THE ISSUERS OR THEIR AGENT FOR 
REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND ANY NOTE ISSUED IS 
REGISTERED IN THE NAME OF ABN AMRO GSTS NOMINEES LIMITED AS NOMINEE FOR ABN 
AMRO BANK N.V. (LONDON BRANCH) OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF EUROCLEAR (AND ANY PAYMENT HEREON IS MADE TO 
ABN AMRO BANK N.V. (LONDON BRANCH)). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN 
PART, TO NOMINEES OF EUROCLEAR OR TO A SUCCESSOR THEREOF OR SUCH 
SUCCESSOR'S NOMINEE, AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO 
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE ISSUING 
AND PAYING AGENCY AGREEMENT REFERRED TO HEREIN.]^ 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, THE 
OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT 
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS NOTE MAY ASCERTAIN ITS 
CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE ISSUING AND PAYING AGENT. 

THE FAILURE TO PROVIDE THE ISSUER, THE ISSUING AND PAYING AGENT AND ANY 
PAYING AGENT WITH THE APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS 


' Appitcabte to the OollarAtenoiriirtatQd Notes. 

2 Applicable to the Notes denoihinated In Approved CutlancldB other than Dollars. 
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(GENERALLY. AN INTERNAL REVENUE SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE 
FORM) IN THE CASE OF A PERSON THAT IS A "UNITED STATES PERSON" WITHIN THE MEANING 
OF SECTION 7701(A)(30) OF THE INTERNAL REVENUE CODE OF 1686, AS AMENDED (THE 
"CODE") OR AN APPROPRIATE INTERNAL REVENUE SERVICE FORM VA8 (OR SUCCESSOR 
APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS NOT A "UNITED STATES PERSON" 
WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL 
BACK-UP WITHHOLDING FROM PAYMENTS TO THE HOLDER IN RESPECT OF THIS NOTE. 

BY ITS PURCHASE OR HOLDING OF AN ISSUER NOTE. OR ANY INTEREST THEREIN. THE 
PURCHASER AND/OR HOLDER THEREOF AND EACH TRANSFEREE WILL BE DEEMED TO HAVE 
REPRESENTED AND WARRANTED THAT. AT THE TIME OF ITS ACQUISITION. AND THROUGHOUT 
THE PERIOD THAT IT HOLDS SUCH NOTE OR INTEREST THEREIN. THAT (1) IT IS NOT (A) AN 
EMPLOYEE BENEFIT PLAN AS DEFINED IN SECTION 3(3) OF THE EMPLOYEE RETIREMENT 
INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA") THAT IS SUBJECT TO THE FIDUCIARY 
RESPONSIBILITY PROVISIONS OF ERISA, (B) A PLAN AS DEFINED IN SECTION 4975(e)(1) OF THE 
CODE THAT IS SUBJECT TO SECTION 4975 OF THE CODE, (C) ANY ENTITY WHOSE 
UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF ANY SUCH EMPLOYEE BENERT 
PLAN'S OR PLAN’S INVESTMENT IN THE ENTITY OR P) A "BENEFIT PLAN INVESTOR" AS SUCH 
TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY THE U.S. 
DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA (AN "ERISA PLAN"); AND IF AFTER ITS 
INITIAL ACQUISITION OF AN ISSUER NOTE OR ANY INTEREST THEREIN. THE INVESTOR 
DETERMINES, OR IT IS DETERMINED BY ANOTHER PARTY, THAT SUCH INVESTOR IS AN ERISA 
PLAN. THE INVESTOR WILL DISPOSE OF ALL OF ITS ISSUER NOTES IN A MANNER CONSISTENT 
WITH THE RESTRICTIONS SET FORTH IN THE ISSUING AND PAYING AGENCY AGREEMENT, AND 
(2) IF IT IS A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO ANY 
FEDERAL. STATE, LOCAL OR NON-U.S. LAW THAT IS‘ SUBSTANTIALLY SIMILAR TO THE 
PROVISIONS OF TITLE I OF ERISA OR SECTION 4975 OF THE CODE. ITS PURCHASE, HOLDING 
AND DISPOSITION OF THE ISSUER NOTES WILL NOT CAUSE A NON-EXEMPT VIOLATION OF ANY 
U.S. FEDERAL, STATE OR LOCAL LAW OR ANY NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR' 
TO TITLE I OF ERISA OR SECTION 4975 OF THE CODE AS A RESULT OF THE TRANSACTIONS 
CONTEMPLATED HEREIN AND (3) IT WILL NOT SELL OR OTHERWISE TRANSFER ANY SUCH 
NOTE OR INTEREST THEREIN TO ANY PERSON WHO IS UNABLE TO SATISFY THE SAME 
FOREGOING REPRESENTATIONS AND WARRANTIES. 

(xli) Each purchaser or subsequent transferee of Rule 144A Issuer Notes that (0 is not a 
"United States person" (as defined in Section 7701(a)(30) of the Code) and (li) is acquin’ng, directl)r or in 
conjunction with affiliates, more than 33 1/3% of the Aggregate USD Equivalent Outstanding Amount of 
any Class of Issuer Notes, as applicable, will be deemed to make a representation to the effect that it Is 
not an Affected Bank. 

Regulation S Global Notes 

Each purchaser of a beneficial interest In a Regulation S Global Note will be deemed to have 
represented and agreed wHh the Issuer 

(0 as set forth in paragraphs (iiO. (M. (vO. (vii) (in the case of the Co-Issued Notes), (vlit) 
(in the case of the Issuer Notes), (ix), (x) (in the case of the Co-Issued Notes) and (xi) (in the case of the 
issuer Notes) under" — Rule 144A Global Notes": 

(ii) that the purchaser is a non-U.S. Person acquiring the Notes in an offshore transaction 
meeting the requirements of Rule 903 or Rule 904 of Regulation S and in a principal amount of not less 
than the applicable minimum denomination requirement; and 
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(iii) each purchaser or subsequent transferee of Regulation S Global Notes that <i) is not a 
"United States person" (as defined in Section 7701(a}(M) of the Code) and (ii) is acquiring, directly or in 
conjunction with affiliates, more than 33 1/3% of the Aggregate USD Equivalent Outstanding Amount of 
any Class of issuer Notes will be deerhed to make a representation to the effect that it Is not an Affected 
Bank. 


UNDERWRITING 

Subject to the terms and conditions set foilh in the Purchase Agreement, the Issuers, with 
respect to the Co>l5sued Notes issued on the Closing Date and the issuer, with respect to the Issuer 
Notes issued on the Closing Date have agreed to sell, on the Closing Date, and Goldman, Sachs & Co. 
has agreed to purchase all of such Notes. 

Under the terms and conditions of the Purchase Agreement, the initial Purchaser is commrtted to 
take and pay for all the Notes to be offered to the Initial Purchaser, not If any are taken. Under the terms 
and conditions of the Purchase Agreement. Goldman, Sachs & Co. will be entitled to an underwriting 
discount. After the Notes are released for sate, the Initial Purchaser may change the offering price and 
other selling terms. 

The Notes have not been and will not be registered under the Securities Act for offer or sale as 
part of their distribution and may not be offered or sold within the United States or to, or for the account or 
benefit of, a U.S. Person or a U.S. resident (as determined for purposes of the investment Company Act, 
a ”U.S. Resident") except in certain transactions exempt from, or not subject to, the registration 
requirements of the Securities Act. 

The Issuers have been advised by the Initial Purchaser that (a) the initial Purchaser proposes to 
reset! the Notes outside the United States through its agent. Goldman Sachs International, in offshore 
transactions in reliance on Regulation S and in accordance with applicable law, and (b) the Initial 
Purchaser proposes to resell the Notes in the United States In reliance on Rule 1 44A under the Securities 
Act only to Qualified Institutional Buyers purchasing for their own accounts or for the accounts of Qualified 
institutional Buyers each of which purchasers or accounts is a Qualified Purchaser. The offering price and 
the initial Purchaser's underwriting discount will be the same for the Regulation S Global Notes and the 
Rule 144A Globa) Notes within each Class of Notes. Any offer or sale of Rule 144A Global Notes in 
reliance on Rule 144A or another exemption from the registration requirements of the Securities Act will 
be made by broker>dealers who are registered as such under the Exchange Act. After the Notes are 
released for safe, the offering price and other sellino terms may from time to time be varied by the Initiai 
Purchaser, 

The Initial Purchaser has acknowledged and agreed that It will not offer, sell or deliver any Notes 
sold pursuant to Regulation S to, or for the account or benefit of. any U.S. Person or U.S. Resident (as 
determined for purposes of the Investment Company Act) as part of its distribution at any time and that it 
will send to each distributor, dealer or person receiving a selling concession, fee or other remuneration to 
which it sells Notes pursuant to Regulation S e confirmation or other notice setting forth the prohibition on 
offers and sates of Notes sold pursuant to Regulation S within the United States or to, or for the account 
or benefit of, any U.S. Person or U.S. Resident. 

With respect to the Notes initially sold pursuant to Regulation 5, until the expiration of 40 days 
after the commencement of the distribution of the offering of Notes by the Initial Purchaser, an offer or 
sale of Notes within the United States by a dealer that is not participating in the offering may violate the 
registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance 
with Rule 144A or pursuant to another exemption from registration under the Securities Act. 

In connection with the offering, the InHIa! Purchaser may purchase and sell the Notes in the open 
market. These transactions may include short sales, stabilizing transactions and purchases to cover 
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positions created by short sales. Short sales involsre the sale by the initial Pur^aser of a greater amount 
of Notes than they are required to purchase in the offering. Stabilizing transactions consist of certain bids 
or purchases made for the purpose of preventing or retarding a decline in the maricet price of the Notes 
while the offering is in progress. 

The Initial Purchaser also may Impose a penally bid. This occurs when the Initial Purchaser 
repays a portion of the underwriting discount recei\«d by it because such Initial Purchaser or its Affiliates 
have repurchased Notes sold by or for the account of su^ initial Purchaser in stabilizing or short 
covering transactions. 

These activities by the Initial Purchaser may stabilize, maintain or otherwise affect the maricet 
price of the Notes. As a result, the price of the Notes may be higher than the price that otherwise might 
exist in the open market. If these activities are commenced, they may be discontinued by the Initial 
Purchaser at any time. These transactions may be effected in the over-the-counter market or otherwise. 

in relatior) to each Member State of the European Economic Area which has Implemented the 
Prospectus Directive (each, a "Relevant Member State”), the Initial Purchaser has represented and 
agreed that with effect from and including the date on which the Prospectus Directive is implemented in 
that Relevant Member State (the "Relevant Implemerrtation Date") it has not made and will not make an 
offer of Notes to the public in that Relevant Member State prior to the publication of a prospectus in 
relation to the Notes which has been approved by (he competent authority in that Relevant Member State 
or, where appropriate, approved in another Relevant Member State and notitied to the competent 
authority in that Relevant Member State, ail in accordance with the Prospectus Directive, except that it 
may, with effect from and Including the Relevant Implementation Date, make an offer of Notes to the 
public in that Relevant Member State at anytime: 

(!) to legal entities which are authorized or regulated to operate in the financial markets or, if 
' not so authorized or regulated, whose corporate purpose is solely to invest in securities; 

(it) to any legal entity which has two or nnore of (1) an average of at least 250 employees 
during the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) 
an annual net turnover of more than €50,000,000, as shown in its last annual or 
consolidated accounts; or 

Oii) in any other circumstances which do not require the publication by the Issuer of a 
prospectus pursuant to Article 3 of the Prospectus Directive. 

For the purposes of this provision, the expression an "offer of Notes to the public" In relation to 
any Notes in any Relevant Member State means the communication in any form and by any means of 
sufficient information on (he terms of the offer and the Notes to be offered so as to enable an investor to 
decide to purchase or subscribe the Notes, as the same may be varied in that Relevant Member State by 
any measure implementing the Prospectus Directive in that Relevant Member State and the expresslort 
Prospectus Directive means Directive 2003/71/EC and includes any relevant implementing measure in 
each Relevant Member State. 

The Initial Purchaser has represented and agreed that; 

(!) it is a person whose ordinary activities inwive it in acquiring, holding, managing or 
disposing of investments (as principal or agent) for the purposes of Its business and OO it 
has riot offered or sold and will not offer or sell the Notes other than to persons whose 
ordinary activities Involve them in acquiring, holding, managing or disposing of 
investments (as principal or as agenQ for the purposes of their businesses or who it is 
reasonable to expect will acquire, hold, manage or dispose of investments (as principal or 
agent) for the purposes of their businesses where the issue of the Notes would otherwise 
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constitute a contravention of Section 19 of the Financial Services and Marltets Act 2000 
(TSMA") by the Issuer, 

(it) it has only communicated or caused to be communicated and will only communicate or 
cause to be communicated an invitation or inducement to engage in investment activity 
(within the meaning of Section 21 of the FSMA) received by it in connection with the issue 
or saie of the Notes in circumstances in which Section 21(1) of the FSMA does not apply 
to the issuer and 

(iii) it has complied and will comply with all applicable provisions of the FSMA with respect to 
anything done by it in relation to the Notes in, from or othenrtrise involving the United 
Kingdom. 

The Notes may not be offered or sold by means of any document other than to persons whose 
ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in 
circumstances which do not constitute an offer to the public within the meaning of the Companies 
Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the Notes 
may be issued, whether in Hong Kong or elsewhere, which is directed at, or the contents of which are 
iikeiy to be accessed or read by, the public in Hong Kong (except if permitted to do so under the 
securities laws of Hong Kong) other than with respect to Notes which are or are intended to be disposed 
of only to persons outside Hong Kong or only to "professional investors" within the meaning of the 
Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder. 

The Notes have not been and will not be registered under the Securities and Exchange Law of 
Japan (the Securities and Exchange Law) and the Initial Purchaser has agreed that it will not offer or sell 
any Notes, directly or Indirectly, in Japan or to. or for the benefit of, any resident of Japan (which term as 
used herein means any person resident in Japan, induding any corporation or other entity organized 
under the laws of Japan), or to others for re-offerlng w resale, directly or indirectly, in Japan or to a 
resident of Japan, except pursuant to an exemption ftom the registration requirements of, and otherwise 
in compliance with, the Securities and Exchange Law and any other applicable laws, regulations and 
ministerial guidelines of Japan. 

This Offering Circular has not been registered as a prospectus with the Monetary Authority of 
Singapore. Accordingly, this Offering Circular and any other document or material in connection with the 
offer or sale, or invitation for subscription or purchase, of the Notes may not be circulated or distributed, 
nor may the Notes be offered or sold, or be made the subject of an invitation for subscription or purchase, 
whether directly or indirectly, to persons in Singapore other than (I) to an institutional Investor under 
Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the “SFAl, (ii) to a relevant 
person, or any person pursuant to Section 275(1A), and in accordance with the conditions, specified in 
Section 275 of the SFA or (iiQ otherwise pursuant to. and in accordance vvith the conditions of, any other 
applicable provision of the SFA. 

Where the Notes are subscribed or purchased under Section 275 by a relevant person which Is: 
(a) a corporation (which is not an accredited investor) the sole business of which is to hold investments 
and the entire share capital of which is owned by one or more Individuals, each of whom Is an accredited 
investor, or (b) a trust (where the trustee is n<« an accredited investoO whose sole purpose is to hold 
investments and each beneficiary Is an accredited Investor, shares, debentures and units of shares and 
debentures of that corporation or the benefictarfes' rights and interest in that trust shall not be transferable 
for sbc months after that corporation or that trust has acquired the notes under Section 275 except: (1) to 
an institutional investor under Section 274 of the SFA or to a relevant person, or any person pursuant to 
Section 275(1A). and in accordance with the conditions, specified in Section 275 of the SFA; (2) where no 
consideration Is given for the transfer; or (3) by operation of law. 
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The Initial Purchaser has agreed that it has not made and will not make any invitation to the 
public in the Cayman islands to purchase any of the Notes. 

Buyers of Notes pursuant to Regulation S sold by Goldman Sachs international, as the agent of 
Goldman, Sachs & Co., may be required to pay stamp taxes and other charges In accordance with the 
laws and practice of the country of purchase in addltiort to the offering price set forth on the cover page 
hereof. 


No action has been or will be taken in any jurisdiction that would permit a public offering of the 
Notes, or the possession, circulation or distribution of this Offering Circular or any other material relating 
to the Issuers or the Notes, in any jurisdiction where action for such purpose is required. Accordingly, the 
Notes may not be offered or sold, directly or indirectly, and neither this Offering Circular nor any other 
offering material or advertisements in connection with the Notes may be distributed or published, in or 
from any country or jurisdiction except under circun^tences that will result in compliance with any 
applicable rules and regulations of any such country or jurisdtclion. 

The Notes are a new issue of securities with no established trading market. The issuers have 
been advised by the inrflai Purchaser that the Initial Rrrd^aser intends to make a market in the Notes but 
is not obligated to do so and may disconUnue market making at any time without notice. No assurance 
can be given as to the liquidity of the trading market for the Notes. See "Risk Factors — Certain Conflicts 
of Interesr, 

Application will be made to admit the Notes on a slock exchange of the Issuer's choice, if 
practicable. There can be no assuranca that any admission will be sought, granted or maintained. 

The Issuers have agreed to indemnify the Initial Purchaser, the Portfolio Selection Agent, the 
Administrator, the Trustee and the Issuing and Paying Agent against certein liabilities, including, but not 
limited to, liabllrllas under the Securities Ad, or to contribute to payments they may be required to make in 
respect thereof. In addition, the Issuers have agreed to reimburse the Initial Purchaser for certain of its 
expenses. 


LISTING AND GENERAL INFORMATION 

1. Application will be made to admit the Notes on a stock exchange of the Issuer’s choice, if 
practicable. There can be no assurance that any such admission will be sought, granted or maintained. 

2. For fourteen days following lha date of this Offering Circular, copies of the Memorandum 
and Articles of Association of the Issuer, the By*Laws of the Co*lssuer, the Indenture, the Issuing and 
Paying Agency Agreement, each Deed of Covenant, the Credit Default Swap, the Basis Swap, the 
Coliaterai Put Agreement, the Collateral Adtrtr*i$tratioi> Agreement, the Portfolio Selection Agreement 
and tha Administration Agreerrwnt (such agreements collectively, the "Materiel Contracts") will be 
available for inspection at the registered office of the Issuer and the offices of any Listing, Paying and 
Transfer Agent, and copies thereof may be obtained upon request, in addition, copies of any reports 
(including, without limitation, monthly reports) prepared under the Indenture may be obtained upon 
request from any Listing, Paying and Transfer Agent. 

3. Copies of the Certificate of Incorporation and Memorandum and Articles of Association of 
the issuer, the Certificate of Incorporation and By-laws of the Co-Issuer, the Administration Agreement, 
the resolutions of the Board of Directors of the Issuer authorizing the issuance of the Notes, the 
resolutions of the Board of Directors of trie Co-Issuer authorizing the issuance of the Notes, will be 
available for inspection at the office of the Trustee and the Issuing and Paying Agent, as applicabie, and 
at the office of any Listing, Paying and Transfer Agent. 
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4. Since the date of establishment, there has been no significant change In the financial or 
trading position of the Issuer and no annual report or accounts have been prepared as of the date hereof. 

5. The issuers are not involved in any iltigaUon or arbitration proceedings relating to claims 
on amounts which are material in the context of the issue of the Notes, nor, so far as each of the Issuers 
is aware, is any su^ litigation or arbitration involving it pending or threatened. 

6. The issuance of the Notes is expected to be authorized by the Board of Directors of the 
Issuer by resolution passed on or prior to the Closing Date. The issuance of the Notes is expected to be 
authorized by the sole Director of the Co-Issuer by resolution on or about April 25, 2007. 

. 7. The Notes sold in offshore transactions in reliance on Regulation S under the Securities 
Act represented by Regulation S Global Notes have been accepted for clearance through Clearstream 
and Euroclear. The Co-tssued Notes sold to U.S. Persons that are Qualified institutional Buyers/Qualified 
Purchasers under the Securities Act represented by Rule 144A Global Notes have been accepted for 
clearance through DTC. The CUSIP Numbers. Comnwn Codes and International Securities Identification 
Numbers (iSIN) for the Co-issued Notes represented by Rule 144A Global Notes and Regulation S 
Global Notes are as indicated in the chart "Summary— Notes”, as applicable. 

8. For so long as any of the Notes are listed on any stocK exchange and the rules of such 
stocK exchange shall so require, the Issuer will inform such stock exchange in accordance with its 
procedures, if the ratings assigned to any of the Notes are reduced or withdrawn. 

9. The Issuers do not Intend to publish annua) reports and accounts. The Indenture, 
however, requires the Issuers to provide written confirmation to the Trustee on an annual basis that no 
Event of Default or other matter which is required to be brought to the Trustee's attention has occurred. 

LEGAL MATTERS 

Certain legal matters will be passed upon for the issuers and the Initial Purchaser by McKee 
Nelson LLP, New York, New York. Certain matters with respect to Ceyman Islands corporate law and tax 
law will be passed upon for the Issuer by Maples and Calder, George Town, Grand Cayman, Cayman 
Islands. Certain legal matters will be passed upon for the Portfolio Selection Agent by Schulte Roth & 
Zabel LLP. New York, New York. 
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GLOSSARY OF DERNED TERMS 

”ABS Aircraft Securities"; Securities that en^ the holders thereof to receive payments that 
depertd (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of such securities) on tha cash flow from leases and subleases of aircraft, vessels 
and telecommunications aquipment to businesses for use in the provisions of goods or services to 
consumers, the military or the government, generally havirtg the following characteristics: (1) the leases 
and subleases having varying contractual maturities; (2) the leases or subleases are obligations of a 
relatively limited number of obligors and accordingly represent an undivarsified pool of obligor credit risk; 
(3) the repayment stream on such leases and subleases is primarily determined by an contractual 
payment schedule, with early termination of such leases and subleases predominantly dependent upon 
the disposition to a lessee, sublessee or third party or the underlying equipment; (4) such leases or 
subleases typically provide for the r^ht of the lessee or sublessee to purchase the equipment for Its 
stated residual value, subject to payments at the end of the lease term for excess usage or wear and tear; 
and (5) the obligations of the lessors or sublessors may be secured not only by the leased equipment but 
also by other assets of the lessee, sublessee or guarantees granted by third parties; provided that ahy 
security failing within this deRnition will be e)xluded from the definition of "Structured Product Security" 
(unless it is a Wrapped Security) and each other Exduded Specified Type. 

"ABS Automobile Secun'tias": Securities, other than ABS Subprime Auto Securities, that entitle 
the holders thereof to receive payments that depend (except for rights or other assets designed to assure 
the sertricing or timely distribution of proceeds to holders of such securities) on: 

(1) the cash flow from installment sale loans made to finance the purchase of, of from leases 

of, automobiles or light duty trucks or medium duty trucks, generally hasnng the fbllowng 

characteristics; 

(i) the loans or leases may have varying contractual maturities; 

(ii) the loans or leases are obl^ations of numerous borrowers or lessors and 
accordingly represent a diversified pool of obligor credit risk; 

(iii) the repayment stream on sud) loans or leases is primarily determined by a 
contractual payment schedule, with early repayment on such loans or leases 
predominantly dependent upon the disposition of the underlying vehicle; and 

(iv) such leases typically provide for the right of the lessee to purchase the vehicle for 
its stated residual value and are subject to payments at the end of lease term for 
excess mileage or use in the event that the lessee does not exercise such 
purchase option; or 

(2) the cash flow from loans or leases made to finance the purchase of an automobile 

dealer’s inventory, generally having the following characteristics: 

(0 the loans or leases may have varying contractual maturities: 

OD the repayment stream on such loans or leases is primarily determined by a 
contractual payment schedule, with eariy repayment on such loans or leases 
predominantly dependent upon the disposition of the underlying vehicle; and 

(iii) such leases typically provide for the right of (he lessee to purchase the vehicle 
for its stated residual value and are subject 1o payments at the end of lease term 
for excess mileage or use in the event (hat the lessee does not exercise such 
purchase option. 
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"ABS Car Rental Receivable Securities"; Securities that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the serviang or timely 
distribution of proceeds to holders of such securities) on the cash flow from leases and subleases of 
vehicles to car rental companies and their franchisees, generally having the following characteristics; (1) 
the leases and suUeases have varying contractual maturities; (2) the subleases are obligations of 
numerous franchisees and accordingiy represent a diversified pool of obligor credit risk; (3) the 
repayment stream on such leases and subleases is primarily determined by a contractual payment 
schedule, with early termination of such leases arid subleases predominantly dependent upon the 
dispos'tUon to a lessee gr third party of the underlying vehide; and (4) such leases or subleases typcally 
provide for the right of the lessee or sublessee to purdtase the vehicle for its stated residual value and 
are subject to payments at the end of lease term for excess mileage or use in the event that the lessee or 
sublessee does not exercise such purchase option. 

"ABS Credit Card Securfties": SecuriUes that entitle the holders thereof to receive payments 
that depend (except for rights or other assets designed to assure the servidng or timely distribution of 
proceeds to holders of such securities) on the cash flow from balances outstanding under revolving 
consumer credit card accounts, generally having the followii^ characteristics: 

(i) the accounts have standardized payment terms and require minimum monthly payments; 

(i!) the balances are obligations of numerous borrowers and accordingly represent a 
diversified pool of obligor credit risk; and 

(iii) the repayment stream on such balances does not depend upon a contractual payment 
schedule, wrth repayment depending primarily on interest rates, availability of credit 
against a maximum credit limit and genera) economic matters. 

"ABS Future Flow Securities": Securities that are financings by companies that export products 
and involve securitizations of offthore U.S. Doilar-derrominated receivables under contracts with foreign 
buyers or from sale through an established market pursuant to which cash generated from the existing 
and future receivables is captured, typically paid to a trust or collateral account in the United States and is. 
used to service the debt evidenced by such securities. In a typical existing and future receivables 
transaction, the originator of the receivables establishes a limited purpose financing vehicle that issues 
such securities. The originator receives the issuance proceeds and may use these funds for general 
corporate purposes. ABS Future Flow Securities are generally backed by one or more contracts requiring 
the originator to generate the receivables backing the securities. In such a situation, if the receivables are 
not generated or if insufficient amounts of receivables are generated, holders of such securfties may not 
receive the payments they are owed. Sellers of receivables in future receivables transactions are 
frequently In countries wKh low credrt ratings. ABS Future Flow Securities may achieve a rating above 
the foreign currency sovereign rating of such corripany's country of domicile, thereby enabling the 
originator to obtain financing at a relatively lower cost than traditional loans or direct issuance of bonds by 
the originator. The determination of whether an ABS Future Flow Security shall be classified as an 
Excluded Specified Type shall be made by reference to the types of receivables expected to be 
generated; Any ABS Future Flow Security so classified as an Excluded Specified Type will be excluded 
from the definition of "Structured Product Security" (unless It is a Wrapped Security) and each other 
Excluded Specified Type. 

"ABS Health Care Receivable Securities": Securities (other than ABS Small Business Loan 
Securities) that entitle the holders thereof to receive paymenls that depend (except for rights or other 
assets designed to assure the servicing or timely distribution of proceeds to holders of such securities) on 
the cash flow from leases and subleases of equipment to hospitals, non-hos^Htai medical facilities, 
physicians and physician groups for use In the provision of healthcare services, generally having the 
following characteristics: (1) the leases and subleases have varying contractual maturities; (2) the leases 
or suUeases are obligations of a relatively limited number of obligors and accordingly represent an 
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undiversified pool of obi'^or credit risk; (3) the repayment stream on such leases and subleases is 
primarily determined by a contractual payment schedule, with early tennination of such leases and 
subleases predominantly dependent upon the disposition to a lessee, sublessee or third party of the 
underlying equipment; and (4) such leases or subleases typically provide for the right of the lessee or 
sublessee to purchase the equipment for its stated residual value; provided that any security falling within 
this definition will be excluded from the definition of "Structured Product Security" (unless it is a VWapped 
Security) and each other Excluded Specified Type. 

"ABS Mutual Fund Fee Securities": Securities that entitle the holders thereof to receive 
payments, that depend (except for rights or other assets designed to assure the servidng or timely 
distribution of proceeds to holders of such securities) on the cash flow from a pool of brokerage fees and 
costs relating to various mutual funds, generally having the following characteristics: (1) the brokerage 
fees and costs have standardized terms; (2) the brokerage fees and costs arise out of numerous mutual 
funds and accordingly represent a diversified pool of credit risk; and (3) the collection of brokerage fees 
and costs can vary substantially from the contractual payment schedule (if any), with the collection 
depending on numerous factors specific to the particular mutual funds and general economic matters; 
provided that any security falling within this definition will be excluded from the definition of "Structured 
Product Security" (unless it Is a Wrapped Security) and each other Excluded Spedfied Type. 

"ABS Other Security”; A Structured Finance Secxjrity that (0 cannot reasonably be classified as 
a Commercial Mortgage-Backed Security, Residential Mortgage-Backed Security, CDO Cashflow 
Security, Wrapped Securrly; ABS Automobile Security, ABS Car Rental Receivable Security, ABS CredH 
Card Security, ABS Small Business Loan Security or ABS Student Loan Security and (li) is not an 
Exduded Specified Type. 

"ABS Smalt Business Loan Securities”: Securities that entitle holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of such securities) on the cash flow from general purpose loans made 
to "small business concerns" (generally within the meaning given to such temi by regulations of the 
United States Small Business Administration), including but not limited to those (a) made pursuant to 
Section 7(a) of the United States Small Business Act. as amended, and (b) partially guaranteed by the 
United States Small Business Administration, generally have the following characteristics; 

(I) the loans have payment terms that comply with any applicable requirements of the United 
States Small Business Act. es emended; 

00 the loans are obligations of a relatively limited number of borrowers and accordingly 
represent an uridiversified pool of obligor credit risk; and 

(iii) repayment thereof can vary substantially from the contractual payment schedule (If any), 
with eariy repayment of individual loans depending on numerous factors speciflc to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, 
such loans or securities include an effective prepayment premium. 

"ABS Structured Settlement Securities': Securities that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of such securities) on the cash flow from receivebles representing the 
right of IKigation claimants to receive future settlement payments under a settlement agreement that are 
funded by an annuity contract; provided that any security falling within this definition will be excluded from 
the definition of "Structured Product Security" (unless His a Wrapped Security) and each other Excluded 
Specified Type. 

"ABS Student Loan Securities": Securities that entitle the holders thereof to receive payments 
that depend (except for rights or other assets des^ned to assure the servicing or timely distribution of 

130 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918169 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00881 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



878 


Footnote Exhibits - Page 4949 


proceeds to holders of suc^ securities) on the cash flow from loans made to students (or their parents) to 
finance educational needs. 

"ABS Subprime Auto Securities": Securities that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of such securities) on the cash flow frorn subprime installment sate 
loans made to finance the acquisHlon of, or from leases of, automobiles, generally having the following 
characteristics: (1) the loans or leases may have var^ng contractual maturities; (2) the loans or leases 
are obligations of numerous bon^wers or lessees and accordingly represent a diversified pool of obligor 
credit risk; (3) the borrowers or lessees under the loans or leases genereily have a poor credit rating; (4) 
the repayment stream on such loans or leases is primarily determined by a contractual payment 
schedule, with early repayment on such loans or leases predominantly dependent upon the disposition of 
the underlying vehicle; and (5) such leases typically provide for the right of the lessee to purchase the 
vehicle for Hs stated residual value and are subject to payments at the end of the lease term for excess 
mileage or use in the event that the lessee does not exercise such purchase option; provided that any 
security falling within this definition will be excluded from the definition of "Staictured Product Security" 
(unless H is a \Mapped Security) arxl each other Excluded Specified Type. 

"ABS Tax Lien Securities": Securities that entitle the holders thereof to receive payment that 
depend (except for rights or other assets designed to assure the servicing or timely distribution or 
proceeds to holders of such securities) on the cash flow from a pool of tax obligations owed by 
businesses end indi\^duals to state and municipal governmental taxing authorities, generally having the 
following characteristics: (1) the tax obligations are obligations of numerous boirowers and accordingly 
represent a diversified pool of obligor credit risk; and (2) the repayment stream on the obligation is 
primarily determined by a payment schedule entered into between the relevant tax authority and obl^or, 
wHh early repayment on such obligation predominantly dependent upon interest rates and the income of 
the obligor following the commencement of amortization; provided that any security falling within this 
definition will be excluded from the definition of "Structured Product Security" (unless it is a V\frapped 
Security) and each other Excluded Specified Type. 

"ABS TImeshare Securities"; Securities that entitle the holders thereof to receive payments that 
depend (except for rights or other assets designed to assure the servicing or timeiy distribution of 
proceeds to holders of such securities) on the cash flow from borowers under timeshare morlgage loans. 
TImeshare mortgage loans are generally fixed rate. hJity amortizing loans that are secured by first 
mortgage liens on timeshare estates. A timeshare estate consists of en Interval (generally measured in 
weeks) in vacation ownership of fully furnished vacation units or apartments. Usage and ownership is 
generally divided into S2 one-week intervals, w^ one or two weeks reserved for maintenance. 
Ownership can also be through undivided fee simple interests fUDIs") In a group of units. Owners 
become tenants in common with other owners of undivided interests, with "use" rights which allow more 
flexibility in terms of length and timing of stay than fixed week intervals, as purchasers are not restricted to 
fixed fee usage. Any security falling wfthin this definition will be excluded from the definition of 
"Structured Product Security" (unless it is a Wrapped Security) and each other Excluded Specified Type. 

"Actual Principal Amount”: With respect to any Reference Obligation and its applicable Final 
Amortization Date or Legal Final Maturity Date, an amount paid on such day by or on behalf of the related 
Reference Entity in respect of principal (excluding eny amounts representing capitalized intere^ that 
relates to the term ofthe Credit Default Swap) to the holder(5) of such Reference Obligation in respect of 
such Reference Obligation. 

"Actual Rating": With respect to any OUigation, the actual expressly monitored outstanding 
rating assigned by a Rating Agency, wHhout reference to any other rating by another Rating Agency and 
which rating by its terms addresses the full scope of the payment promise of the obligor on such 
Obligation, after taking into account any applicable guarantee or insurance policy or if no such rating is 
available from a Rating Agency, any "credit estimate" or "shadow rating" assigned by such Rating 
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Agency, as applicabie. For purposes of this definition, the rating of a RMBS Agency Security shall be the 
rating assigned by a Rating Agency to the agency that guarantees such RMBS Agency Security. 

"Administrative Expense Cap”; On any Payment Date, $20,000. 

"Administrative Expenses”; Amounts due or accrued with respect to any Payment Date (which 
shall be payable in the following order) to; 

(i) any Person not listed in subciause (iD through (vO below in respect of any governmental 
fee, including alt filing, registration and annual return fees payable to the Cayman Islands 
government and registered office fees, diarge or tax (otherthan withholding taxes); 

(ii) the Trustee, Its fees pursuant to the Indenture; 

(iii) to the Taistee, its expenses pursuant to the Indenture; 

(iv) to the Issuing and Paying Agent, its fees pursuant to the Issuing and Paying Agency 
Agreement; 

(v) to the Issuing and Paying Agent, its expenses pursuant to the Issuing and Paying Agency 
Agreement; 

(v) pro rata to; 

(a) the Collateral Administrator under the Collateral Administration Agreement: 

(b) the independent accountants, agents and counsel of the Issuer for fees, 
Including retainers, and expenses; . 

(c) the Rating Agencies for fees and expenses in connection with ratings of the 
Notes, on-going surveillance of such ratings and the provision of credit 
estimates; and 

(d) any other Person In respect of any other reasonable fees, costs, indemnities or 
expenses of the issuer not prohibited under the Indenture (Including, without 
limitation, any monies owed to the Portfolio Selection Agent under the Portfolio 
Selection Agreement and the Administrator under the Administration Agreement 
and registered office fees) and any reports and documents deiivered pursuant to 
or In connection with the Indenture and the Notes. 

"Adverse Tax Event": The adoption of. or a change in, any tax statute (including the Code), 
treaty, regulation (whether proposed, temporary or final), rule, ruling, practice, procedure or judicia! 
decision or interpretation which results or wilt result hi (a) reducing monies received by the Issuer from the 
Issuer Assets or (b) the payments due on the Notes or pursuant to the Basis Swap, the Collateral Put 
Agreement or the Credit Default Swap becoming properly subject to the imposition of U.S. or other 
withholding tax. 

"Affiliate" or "Affiliated": With respect to a Person. (I) any other Person who, directly or 
indirectly, is in control of, or controlled by, or is under common control with, such Person or (II) any other 
Person who is a director, officer or employee (a) of such Person, (b) of any subsidiary or parent company 
of such Person or (c) of any Person describ^ in subciause 0) above. For purposes of this definition, 
control of a Person shall mean the power, direct or indirect, 0 to vote more than 50% of the securities 
having ordinary voting power for the election of directors of any such Person or pi) to direct or cause the 
direction of the management and policies of such Person whether by contract or otherwise. With respect 
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to the Issuer, this definition shall exclude the Admintetrator and any other special purpose vehicle to 
which the Administrator is or will be providing administrative services or acting as share trustee. 

"Agency"; The Federal National Mortgage Association, Federal Home Loan Mortgage 
Corporation or Government National Mortgage Association. 

"Aggregate implied Writedown Amount": With respect to any Reference Obligation, the 
greater of 0) zero and (il) the aggregate of all Implied Writedown Anwunts with respect to such Reference 
Obligation minus the aggregate of all Implied Writedown Reimbursement Amounts with respect to such 
Reference Obligation. 

"Aggregate USD Equivalent Outstanding Amount": VMien used wHh respect to any or alt of 
the Notes the aggregate principal amount of such Notes Outstanding on Uie date of determination; 
provided iha\, with respect to any Notes denominated in any Approved Cunency other than Dollars, the 
Aggregate USD Equivalent Outstanding Amount of such Notes will equal the USD Equivalent of the 
Currency Adjusted Aggregate Outstanding Amount of such Notes. 

"Alternative Debt Test": A test that is satisfied with respect to a Coltateral Security if, on the 
date such Collateral Security is included in the Collateral, each of the following is satisfied: (i) such 
Collateral Security is in the form of a note or other debt instrument artd is treated as debt for corporate 
law purposes in the Jurisdiction of the issuer of such Coltateral Security, (il) the documents pursuant to 
which such Collateral Security was offered, if any, do not require that any holder thereof treat such 
Collateral Security other than as debt for tax purposes, Qif) such Collateral Security bears interest at a 
fixed rate per annum or at a rate based upon a customary floating rate index plus or minus a spread, (iv) 
such Collateral Security has a fixed maturity occqrring no latar than the earliest Stated Maturity of any 
Series of Notes, (v) such Collateral Security has an Actual Rating or Implied Rating of at least "Baa3" by 
Moody's, of at least by S&P or at least "BBB-" by Fitch as to ultimate payment of principal and 

interest and (vi) the issuer of such Collateral Security is treated as a corporation or grantor trust for U.S. 
federal income tax purposes; provided that, in the case of a Collateral Security, in the form of a beneficial 
Interest in a trust that is treated (as evidenced by an opinion of counsel or a reference to an opinion of 
counsel in documents pursuant to which su(^ Coileteral Security was offered) as a grantor trust for U.S. 
federal Income tax purposes (and not as a partnership or association taxable as a corporation), any of the 
conditions specified in clauses (i), (ii). (iii) end (iv) may be satisfied by reference to each asset held 
pursuant to such grantor trust arrangement rather than by reference to such beneficial owneishlp 
interests. 

"Applicable Class Portfolio Selection Fee Rate": With respect to (I) the Class A'1 Notes, 
0.25%; (it) the Cless A-2 Notes, 0.25%; (iiO the Class B Notes, 0.50%; (Iv) the Cless C Notes, 0.50%; and 
(\0 the Class D Notes. l .00%. 

"Applicable Collateral Security Foreign Exchange Rate": With respect to (1) a Collateral 
Security acquired with the proceeds of the oflerirtg of the Notes, or the receipt by the issuer of an 
Additional Issuance Principal Amount or Currency Adjusted Reinstatement Adjustment Amount, the 
Applicable Series Foreign Exchange Rate of the related Notes issued or reinstated, as applicable and (if) 
a Supplemental Collateral Security acquired with any Coltateral Security Amortization Amount, Excess 
Principal Amount or Excess Disposition Proceeds, the Applicable Collateral Security Foreign Exchange 
Rate of the Collateral Security with rasped to which sud) Collateral Security Amortization Amount, 
Excess Principal Amount or Excess Disposition Proceeds was received by the Issuer. 

"Applicable index": With resped to the Notes denominated in (i) AUD, AUD-LIBOR, (ii) CAD, 
CAD-LIBOR. Oil) Dollars, LIBOR. Ov) Euro, EURIBOR, (v) NZD. NZD'BBR, (vi). Sterling. GBP-LIBOR and 
(vii) Yen, JPY-LIBOR. 
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“Applicable Index Determination Date"; Wtb respect to the determination of (i) LIBOR, JPY- 
LIBOR and NZD-BBR, the secorKj Business Day prior to the commencement of an Interest Accruel 
Period; O*) GBP*LiBOR, the first dey of an Interest Accruel Period; (Hi) EURIBOR. the second TARGET 
Settlement Day prior to the commencement of an interest Accrual Period; and Qy) CAD-LIBOR and AUD- 
LIBOR, the second London Banking Day prior to an Interest Accrual Period. 

"Applicable Percentage": With respect to any Reference Obligation on any date, the ratio of (A) 
the product of (x) the initial Face Armunt related to such Reference Obligation and (y) the Initial Factor 
related to such Reference Obligation and (B) the product of (x) the Original Principal Amount related to 
such Reference Obligation and (y) the Initial Factor related to such Reference Obligation (a) as increased 
by the outstanding printipal balance of any further issues by the related Reference EntHy that are fungible 
with and form pari of the same legal series as such Reference Obligation; and (b) as decreased by any 
cancellations of some or all of the Reference Obligation Outstanding Principal Amount resulting fmm 
purchases of such Reference Obligation by or on behalf of the related Reference Entity. 

"Applicable Period"; With respect to (0 the first Interest Accrual Period, the period from and 
including the Closing Date to but excluding the first Payment Date and (ii) each Interest Accrual Period 
thereafter, one month (except with respect to the last Applicable Period, to but excluding the Slated 
Maturity). 

"Applicable Series Foreign Exchange Rate": With respect to any Series of Notes denominated 
in (i) an Approved Currency other than Dollars, the Spot FX Rate at the time of Issuance of such Series of 
Notes, as determined by the Credit Default Swap Calculation Agent and confirmed by the Collateral 
Administrator and (il) Dollars, 100%. 

"ApplicaMe Spread": WHh respect to any Series of Notes issued on the Closing Date, the stated 
spread above or below the related Applicable Indexes set forth in the Indenture or the Issuing and Paying 
Agency Agreement, as applicable, and on the related Notes, and with respect to any Series of Notes 
issued after the Closing Date, as set forth in the related offering circular supplement and on the related 
Notes. 

"Approved Currency"; Any of Australian Dollar, Canadian Dollar, Dollar, Euro, New Zealand 
Dollar, Sterling or Yen. 

"Approved Dealer": Any of the Persons set forth below or their affiliates (including the successor 
to any such Person); 

ABN AMRO Bank N.V.; 

Banc of America Securities LLC; 

Barclays Bank PLC; 

Bear, Steams & Co. Inc.; 

BNP Paribas; 

Cenadian Imperial Bank of Commerce; 

Citigroup, Inc.; 

Commerzbank AG; 

Countrywide Securities Coiporation; 

Credit Suisse Group; 

Deutsche Bank AG; 

DresdnerBank AG; 
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First Tennessee Bank National Association; 

Goldman, Sachs & Co.; 

Greenwich Capital Marltets, Inc.; 

HSBC Bank pic; 

JP Morgan Chase & Co.; 

Legg Mason, Inc.; 

Lehman Brothers, Inc.; 

Merrill Lynch & Co., Inc.; 

Morgan Stanley & Co., Inc.; 

Nomura Securities Co., Ltd.; 

Raymond James Financial, Inc.; 

Soci^t^ Generaie Group; 

TD Bank Financial Group; 

UBS AG; 

United CapKai Markets Inc.; 

Wachovia Securities, LLC; 

Washington Mutual. Inc; or 
WestLB AG. 

The list of Approved Dealers may be modified at any time by the Protection Buyer and the Portfblio 
Selection Agent upon mutual consent to such modification. 

"Asset-Backed Securities'* or "ABS"; ABS Credit Card Securities. ABS Automobile Securities. 
ABS Car Rental Receivable Securities, ABS Small Business Loan Securities. ABS Student Loan 
Securities or ABS Other Securities, excluding, in each case, any securities that belong to an Excluded 
Specified Type. 

"AUD-UBOR": An amount determined only with respect to any Applicable Period for which Notes 
denominated in Australian Dollars are Outstanding. For purposes of calculating the Series interest Rates 
for each Applicable Period. AUD-LIBOR shall equal AUD-LIBOR as used in the calculation of the Monthly 
Basis Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap 
Payment fOr each Applicable Period. AUD-LIBOR shall be calculated by the Basis Swap Calculatron 
Agent as follows: 

(a) On each Applicable Index Determination Date, AUD-LIBOR shall equal the rate, as 
obtained by the Basis Swap Calculation Agent, for deposits in Australian Dollars for the 
Applicable Period which appears on the Telerate Page 3740 (as defined In the 
International Swaps and Derivatives Association. Inc. 2000 Interest Rale and Currericy 
Exchange Definitions), or such page as may replace Telerate Page 3740, as of 11;0D 
a.m. (London tirrw) on such ApplicaWe index Determination Date. 

(b) if, on any Applicable Index Oeterrranation Oete, such rate does not appear on Telerate 
Page 3740, or such page as rrwy replace Telerate Page 3740, the Basis Swap 
Calculation Agent shall determine the arithmetic mean of the offered quotations of the 
Reference Banks to prime banks in the London interbank market for deposits in Australian 
Dollars for the Applicable Period in an amount determined by the Basis Swap Calculation 
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Agent by reference to requests for quotations as of approximately^ 11:00 a.m. (London 
time) on the ApplicaUe Index Determination Date made by the Basis Swap Calculation 
Agent to the Reference Banks. If, on any Applicable Index Determination Date, at least 
two of the Reference Banks provide sudi quotations, AUI>L!BOR shall equal the 
arithmetic mean of such quotations, ff, on any Applicable Index Determination Date, only 
one or none of the Reference Banks provides such quotations, AUI>LIBOR shall be 
deemed to be the arithmetic mean of ttte rates quoted by major banks in Sydney selected 
by the Basis Swap Caiculation Agent, at approximately 11:00 a.m. (Sydney time) are 
quoting on the relevant Applicable Index Determination Date for loans in Australian 
Dollars for the Applicable Period in an amount detemiined by the Basis Swap Calculation 
Agent equal to an amount that Is representative for a single transaction in such market at 
such time to laadlng European banl^; provided, however, that If the Basis Swap 
Calculation Agent is required but Is unable to detennine a rate in accordance with at least 
one of the procedures provided above, AUD*LiBOR shall be AUD'LIBOR as determined 
on the most recent date AUD-LIBOR was available. As used herein. "Reference Banks" 
means four major banks in the London interbank market selected by the Basis Swap 
Calculation Agent. 

(c) The Basis Swap Calculation Agent shall provide AUD-LIBOR to the Note Calculation 
Agant as promptly as practicable following the detemiination thereof. As soon as possible 
after 1 1 :00 a.m. ^vlew York tinw) on each Applicable Index Detemiination Date, but in no 
event later than 11:00 a.m. (New York tkne) on the Business Day immediately following 
each Applicable Index Determination Date, the Note Calculation Agent will cause notice 
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest 
Amounts (rounded to the nearest cant, with half a cent being rounded upward) on the 
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and 
Paying AgenL Euroclear, Ctearstream and the paying agents. The Note Calculation 
Agent will also specify to the Issuers the quotations upon which the Series interest Rates 
are based, and in any event the Note Calculation Agent shall notify the issuers before 
5:00 p.m. (New York time) on each Applicable Index Determination Date rf it has not 
determined and is not in the process of determining the Series Interest Rates and the 
Series Interest Amounts, logetherwrth its reasons therefor. 

"Australian Dollar”, "A$’’ and "AUD": The lawful currency of Australia. 

"Bank": LaSalle Bank National Association, a national banking association organized and 
existing under the laws of the United Slates of America, but in its individual capacity and not as Trustee or 
Issuing and Paying Agent, and any successor thereto. 

"Bankruptcy Code"; The United States Bankruptcy Cede, THle 1 1 of the United States Code, as 
amended. 

"Basis Swap Calculation Period": An Interest Accrual Period. 

"Basis Swap Counterparty Credit Support Document": The meaning assigned to the term 
"Credit Support Document" In the Basis Swap and initially, the Guaranty dated as of the Closing Date by 
GS Group in favor of the Issuer as beneficiary thereof with respect to the obligations of the Basis Swap 
Counterparty under the Besis Swap. 

"Basis Swap Counterparty Credit Support Provider'; The meaning assigned to the term 
"Credit Support Provider" in the Basis Swap and initially, GS Group. 

"Basis Swap Counterparty Defautt Termination Payment"; Any Basis Swap Termination 
Payment required to be made by the Issuer to the Basis Swap Counterparty pursuant to the Basis Swap 
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in the event of a termination of the Basis Swap Q) in respect of which the Basis Swap Counterparty is the 
defautting party, (ii) resulting from a downgrade of sudi Basis Swap Counterparty's credit rating or (ill) in 
which the Basis Swap Counterparty was the sole "Affected Party" (as such term is defined in the Basis 
Swap) (other than in connection with a Tax Event" or "Illegality", in each case as defined in the Basis 
Swap). 


"Basis Swap Early Termination”; The occurrence of either a Basis Swap Event of OefauH or a 
Basis SwapTemiination Event. 

"Basis Swap Early Termination Date": An early termination date under the Basis Swap (other 
than as triggered by the Credit Default Swap orthe Collateral Put Agreement). 

“BIE Acceptance Notice": A notice from the Trustee or the Issuing and Paying Agent, as 
applicable, to an Originating Noteholder speaking 0) the BIE Collateral Security that will be substituted 
for an existing Collateral Security, (ii) each such Collateral Security to be substituted, (iii) the BIE Exercise 
Period, CM the BIE Transaction Cost, (v) the BIE Basis Swap Payment, (vi) account information of the 
Issuer for such Originating Noteholder to deliver such BIE Collateral Security to the Issuer and to present 
payment of the BIE Transaction Cost to the Issuer and (vii) account information for such Originating 
Noteholder to present payment of the BIE Basis Swap Payment to the Basis Swap Counterparty. 

"BiE Basis Swap Payment"; An amount equal to the greater of (t) the present value of (1) the 
Basis Swap Payments that the Basis Swap Counterparty would receive (assuming no such substltution(s) 
described in subclause (2) below occuned) jess the Basis Swap Payments that the Basis Swap 
Counterparty would receive (assuming that BIE Collateral Securities identified in any related Collateral 
Security SubstHution Request Notice have been substituted for the existing Collateral Securities identified 
therein) and (11) zero.. 

"BiE Collateral Security”: A Collateral Security that a Noteholder proposes to substitute for part 
or all of an existing Collateral Security pursuant to the Indenture. 

"BIE Collateral Security Eligibility Criteria": (0 The Collateral Security Eligibility Criteria, (ii) the 
consent of each of the Basis Swap Counterparty, the Collateral Put Provider and the Protection Buyer 
(which consent not to be unreasonably withheld in eech case), ()I0 the Collateral Weighted Average Life 
Test, (iv) the par amount of all BIE Collateral Securities described in the related Collateral Security 
Substitution Request Notice must equal or e>xeed the par amount of all existing Collateral Securities 
proposed to be substituted, (v) the Collateral Security Quantity Constraint and (vO the Approved Currency 
in which such BIE Collateral Security is denominated must be the same as the Approved Currency In 
which the existing Collateral Securities proposed to be substituted are denominated. 

"BIE Consent Solicitation"; A notice Itom the Trustee or the Issuing and Paying Agent, as 
applicable, to each Noteholder, including the originatirtg Noteholder, specifying (i) each Proposed New 
BIE Collateral Security and its par amount, (Ii) each Collateral Security to be substituted and its par 
amount, and (iii) the BIE Notification Date. 

"BIE Exercise Period"; The period from end including the delivery of a BIE Acceptance Notice to 
but excluding the day thet is three Business Days Ihereafter. 

"BIE Notification Date": The Business Day by which a Noteholder must respond to a BIE 
Consent Solicitation, which date shall be 20 Business Days from the date of such BIE Consent 
Solicitation. 

"BiE Transaction Cost”; An amount, as determined by the Tnjstee equal !o the aggregate 
amount of the expenses of the Issuer and the Trustee that would be incurred as a resuK of the proposed 
substitution of each BIE Collateral Security for part or all of an existing BIE Collateral Security. 
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"Business Day": Any day other than 0) Saturday or Sunday or C>i) a day on which commerciai 
banking institutions are authorized by law, regulation or executive order to close In New York, New York, 
in Chicago, Illinois or if a Listing, Pa^ng and Transfer Agent has been appointed and action is required of 
the Listing, Paying and Transfer Agent, the location of the Listing, Paying and Transfer Agent {with 
respect to the obligations of such Listing. Paying and Transfer Agent only); provided, however, that for the 
sole purpose of calculating the Series Interest Rates for the relevant place of presentation, "Business 
Day" shall be defined as (i) with respect to the determination, of LIBOR, any day on which dealings in 
deposRs in Dollars are transacted in the London intert>ank market, {<>) with respect to the determination of 
EURfBOR. a day on which the TARGET System is available for settlement of Euro payments, (ill) with 
respect to the determination of GBP-LIBOR, any day on which dealings in deposits in Sterling are 
transacted in the London interbank market, Ov) with respect to the determination of JPY-LIBOR, any day 
on which dealings in deposits in Yen are transacted in the London interbank market, (v) with respect to 
the determination of AUD-L!BOR. any day on which dealings in deposits in ADD are transacted in the 
London interbank market, (vi) with respect to the determination of CAD-LIBOR, any day on which 
dealings in CAD are transacted in the London interbank market and (vli) with respect to the determination 
of NZD-BBR, any day on which dealings in deposits of NZ$ are transacted in the London interbank 
market. 


"CAD-LIBOR": An amount determined only with respect to any Applicable Period for whic* Notes 
denominated in Canadian Dollars are Outstanding. For purposes of calculating the Series Interest Rates 
for each Applicable Period. CAD-LIBOR shall equal CAD-LIBOR as used in the calculation of the Monthly 
Basis Swap Payment for sue* Applicable Period. For purposes of calculating the Monthly Basis Swap 
Payment for each Applicable Period, CAD-LIBOR shall be calculated by the Basis Swap Calculation 
Agent as follows: 

(a) On each Applicable Index Determination Date. CAD-LIBOR shall equal the rate, as 
obtained by the Basis Swap Calculation Agent, for deposits in Canadian Dollars for the 
Applicable Period which appears on the Telerate Page 3740 (as defined in the 
Irrtemetional Swaps and Dert^tives Assodation. Inc. 2000 Interest Rate and Cumency 
Exchange Definitions), or such page as may replace Teierate Pege 3740, as of 11:00 
a.m, (London time) on such Applicable Index Determination Dale. 

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate 
Page 3740, or such page as may replace Telerate Page 3740, the Basis Swap 
Celculatkin Agent shall determine the arithmetic meen of the offered quotations of the 
Reference Banks to prime banks in the London interbank merket for deposits in Canadian 
Dollars for the Applicable Period in an amount determined by the Basis Swap Calculation 
Agent by reference to requests for quotations as of approximately 11:00 a.m. (London 
time) on the Applicable Index Determination Date made by the Basis Swap Calculation 
Agent to the Reference Banks. If. on any Applicable Index Determination Date, at least 
two of the Reference Banks provide such quotations. CAD-LIBOR shall equal the 
arithmetic mean of such quotations. If, on any Applicable Index Determination Date, only 
one or none of the Reference Banks prowdes such quotations, CAD-LIBOR shall be the 
arithmetic mean of the rates quoted by major banks in Toronto selected by the Basis 
Swap Calculation Agent, at approximately 11:00 a.m, (Toronto time) are quoting on the 
relevant Applicable Index Determination Date for loans in Canadian Dollars for the 
Applicable Period in an arrraunt determined by the Basis Swap Calculation Agent equal to 
an amount that is representative for a single transaction in such market at such time to 
leading European banks; provided, however, that If the Basis Swap Calculation Agent is. 
required but is unable to determine a rate In accordance with at least one of the 
procedures provided above, CAD-LIBOR shall be CAD-LIBOR as determined on the most 
recent date CAD-LIBOR was available. As used herein. "Reference Banks" means four 
major banks in the London interbank market selected by the Basis Swap Calculation 
Agent. 
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(c) The Basis Swap Calculation Agent shaii provide CAD-LIBOR to the Note Calculation 
Agent as promptly as practicable following the determination thereof. As soon as possible 
after 1 1 :00 a.m. (New York tinr>e) on eadi Applicable index Determination Date, but in no 
event later than 1 1:00 a.m. (New York time) on the Business Day immediately following 
each Applicable Index Determination Date, the Note Calculation Agent will cause Jtotice 
of the Series interest Rates for the next interest Accrual Period and the Series interest 
Amounts (rounded to the nearest c^, with half a cent being rounded upward) on the 
related Payment Date to be communicated to the issuers, the Tmstee, the issuing and 
Paying Agent, Euroclear, Clear^ream and the paying agents. The Note Calculation 
Agent will also specify to the Issuers the quotations upon which the Series Interest Rates 
are based, and in any event the Note Calculation Agent shall notify the Issuers before 
5:00 p.m. (New York time) on each Applicable Index Determination Date if it has not 
determined arrd Is not in the process of determining the Series Interest Rates and the 
Series Interest Amounts, together with its reasons therefor. 

"Canadian Dollar", ”C$" or "CAD": The legal currency of Canada. 

"Cash": Such coin or currency of the United Stales of America, countries of the European 
Economic and Monetary Union who have adopted the Euro currency, Great Britain, Japan, Australia, New 
Zealand or Canada, as the case may be, as at the time shall be legal tender for payment of ail public and 
private debts. 

"CDO Cashflow Securities": Collateralized debt obligations, collateralized bond obligations or 
CLO Secuhties, including CDO Structured Product Securities, CDO Mortgage-Backed Seojiitles and 
CDO Commercial Real Estate Securities, but, in each case, excluding any securities that belong to an 
Excluded Specified Type. 

"CDO Commercial Real Estate Securities”: CDO Cashflow Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of such securities) on the cash flow from (and not 
the market value oO e portfolio of at least 80% by principal balance of CMBS and/or REIT Debt 
Securities. 

"CDO Corporate Bond Securities”: CDO Cashflow Securities that entitle the holders thereof to 
receive payments that depend (except for rights or ofoer assets designed to assure the servicing or timeiy 
distribution of proceeds to holders of such securities) on the cash flow from (end not the market value 
a portfolio of primarily high yield or investment grade bonds. 

"COO Emerging Market Securities": CDO Cashflow Securities that entitle the holders thereof to 
receive payments that depend (except for rights or other assets deigned to assure the servicing or timely 
di^ribulion of proceeds to holders of such securities) on the cash flow from (and not the market value oO 
a portfolio of investments, of which more than 20% are issued by issuers located In Emerging Market 
Countries. 

"CDO Market Value Securities": Collateralized debt obligations, whose overcollateralization is 
measured with reference to the market value of the collateral portfolio securing such collateralized debt 
obligations. 

"CDO. Mortgage-Backed Securities": CDO Cashflow Securities that entitle the holders thereof 
to receive payments that depend (except for rights or other assets designed to assure the servicing or 
timeiy distribution of proceeds to holders of such securities) on the cash flow from (and not the market 
value oO a portfolio of at least 80% by principal balance of Mortgage-Backed Securities. 
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"CDO Single-Tranche Synthetic Securrttes": Any CDO Structured Product Security for which 
(i) the spread component of the Interest payment related to such security Is generally provided for by a 
tranched credit default swap with attachment and exhaustion points under which the related obligor has 
written credit protection and (ii) the obligor of which ^ues an aggregate principal amount of liabilities less 
than the reference portfolio notional amount under the related tranched credit default swap. 

"CDO Structured Product Securities": CDO Cashflow Securities that entitle the holders thereof 
to recelN^ payments that depend (except for rights or other assets designed to assure the servidng or 
timely distribution of prxiceeds to holders of such securities) on the cash flow from a portfolio diversified 
among categories of REIT Debt Securities. Asset-Backed Securities. Commercial Mortgage-Backed 
Securittes, Residential Mortgage-Backed Securities or CDO Cashflow Securities or any combination of 
more than one of the foregoing, where exposure to such asset classes in the portfolio is either actual or 
synthetic, or solely of CDO Cashflow Securities (and which in any such case may include limited amounts 
of Corporate Securities}, generally having the following r^aracleristics: 

(P; repayment thereof can vary substantlaily ^m the contractual payment schedule (if any), 
with early prepayment of individual debt securities depending on numerous factors 
specific to the particular issuers or obligors and upon whether, in the case of loans or 
securities bearing interest at a fixed rate, such loans or securities include an effective 
prepayment premium, and 

(ii) proceeds from such repayments can for a limited period and subject to compliance with 
certain eligibility criteria be reinvested in additional loans and/or debt securities. 

"CDO Trust Preferred Securities": Collateralized debt obligations backed primarily by a pool of 
either (a) bank trust preferred securities, (b) insurance trust preferred securities or (c) REiT Debt 
Securities that are trust preferred securities. 

"Class": All of the Notes having the same priority. 

"Class A Notes": Collectivety, the Class A-1 Notes and the Class A-2 Notes. 

"Class A-1 Notes’: The Class A-l Variable Rate Notes, including any additional such Notes 
issued pursuant to the terms of the Indenture and having the applicable Series Interest Rate and Stated 
Maturity, in each case (with respect to any Series of Class A-1 Notes issued on the Closing Date) as set 
forth under "Summary— Notes" or (with respect to any Series of Class A-1 Notes issued after the Closing 
Date) as set forth In the related offering circular supplement. 

"Class A-2 Notes": The Class A-2 Variable Rate Notes, including any additional such Notes 
issued pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable 
Series Interest Rate and Stated Maturity, In each case (with respect to any Series of Class A-2 Notes 
issued on the Closing Date) as set forth under "Summari-Notes" or (with respect to any Series of Class 
A-2 Notes issued after the Closing Date) as set forth In the related offering circular supplement. 

"Class B Notes": The Class B Variable Rate Notes, including any additional such Notes issued 
pursuant to the terms of the issuing and Paying Agency Agreement and having the applicable Series 
Interest Rate and Stated Maturity, in each case (with respect to any Series of Class B Notes issued on 
the Closing Date) as set forth under 'Summary— Notes" or (with respect to any Series of Class B Notes 
issued after the Closing Date) as set forth in the related offering circular supplement. 

"Class C Notes": The Class C Variable Rate Notes, including any additional such Notes issued 
pursuant to the terms of the issuing and Paying Agency Agreement and having the applicable Series 
Interest Rate and Stated Maturity, in each case (with respect to any Series of Class C Notes issued on 
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the Closing Date) as set forth under "Summary — Notes” or {with respect to any Series of Class C Notes 
issued after the Closing Date) as set forth In the related offering circular supplement. 

"Class D Notes": The Class D Variable Rale Notes, irtciuding any additional such Notes issued 
pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable Series 
Interest Rate and Stated Meturity, in each case (with respect to any Series of Class D Notes issued on 
the Closing Date) as set forth under "Surrvnary — Notes* or (with respect to any Series of Class D Notes 
issued afterthe Closing Date) as set forth In the related offering circular supplement. 

"Class FL Notes": The Class FL Variatrie Rate Notes, including any additional such Notes 
issued pursuant to the terms of the Issuing and Paying Agency Agreement and having the applicable 
Series Interest Rate and Stated Maturity, in each case (with respect to any Series of Class FL Notes 
issued on the Closing Date) as set forth under "Summary—Notes" or (with respect to any Series of Class 
FL Notes issued after the Closing Date) as set forth in the related offering circular supplement. 

"Class 3S Notes*; The Class SS Variable Rate Notes, including any additional such Notes 
Issued pursuant to the terms of the Indenture and having the apF^icable Series Interest Rate and Stated 
Maturity, in each case (with respect to any Series of Class SS Notes issued on the Closing Date) as set 
forth under ''Summary>^otes" or (with respect to any Series of Class SS Notes issued after the Closing 
Date) as set forth in the related offering circular supplement. 

"Class interest Distribution Amount"; With respect to any Class of Notes on any Payment 
Date, the aggregate of the Interest Distribution Amounts with respect to such Payment Date for each 
Series of Notes of such Class. 

"Class Notional AmourTf: VMth respect to any Class of Notes on the Closing Date, the Initial 
Class Notional Amount of such Class of Notes; thereafla’ it will be increased or decreased as described 
under "Summary— decrease in the Class Notional AnxMint of each Class of Notes" and "Summary — 
Increase in the Class Notional Amount of each Class of Notes". 

"Clearing AgerKies"; Collectively, DTC, Eurociear and Ctearstream. 

"Clearstream": Clearstream Banking, soci6l6 anonyme, a corporation organized under the laws, 
of the Grand Duchy of Luxembourg. 

"CLO Securities": Securtties that entitle the holders thereof to receive payments that depend 
(except for rights or other assets designed to assure the servicing or timely distribution of proceeds to 
holders of such securities) on the cash flow from (and not the merket value of) a portfolio of primarily 
loans. 

"Closing Date": April 26, 2007. 

"CMBS Conduit Securities": Commerciai Mortgage-Backed Securities that entitle the holders 
thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of such Commercial Mortgage-Backed Securities) 
on the cash flow from a pool of commercial mortgage loans, generally having the following 
characteristics: 

(I) the commercial mortgage loans have varying contractual maturities; 

(If) the commerciai mortgage loans are secxrred by real property purchased or improved with 
the proceeds thereof (or to refinance an outstanding loan the proceeds of which were so 
used); 
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(iil) the commercial mortgage loans are obligations of a relatively limited number of obligors 
and accordingly represent a relatively undiversified pool of obligor credit risk; and 

(iv) repayment thereof can vary substantially from the contractual payment schedule (ti any), 
with earty repayment of IndKridual loans depending on numerous factors specific to the 
particular obligors; however, in the case of loans bearing interest at a fixed rate, such 
loans or securities typically include significant or comi^ete prepayment protection. 

”CMBS Credit Ter^ant Lease Securities”: Commerciai Mortgage-Backed Securities (other than 
CMBS Large Loan Securities and CMBS Condu'tl Securfttes) that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of such Commercial Mortgage-Backed Securities) on the cash flow 
from a pool of commercial mortgage loans made to finance the acquisition, construction and improvement 
of properties leased to corporate tenants (or on the cash flow from such leases), generally have the 
following characteristics; 

^ the commercial mortgage loans or leases have varying contractual maturities: 

(ii) the commercial mortgage loans are secured by real property purchased or improved with 
the proceeds thereof (or to refinance an outstanding loan the proceeds of which were so 
used); 

(lii) the leases are secured by leasehold interests; 

(iv) the commercial mortgage loans or leases are obligations of a relatively limited number of 
obligors and accordingly represent a relatively undiversified poo! of obligor credit risk; 

(v) payment thereof can vary substantially frwn the contractual payment schedule Of any), 
with prepayment of indis^ual loans or termination of leases depending on numerous 
factors specific to the particular obligors or lessees and upon whether. In the case of 
loans bearing interest at a fixed rate, such loans include an effective prepayment 
premium; and 

(Vi) the creditworthiness of such corporate tenants is an important factor in any decision to 
invest in these securities. 

"CMBS Franchise Securities": Commercial Mortgage-Backed Securities that entitle the holders 
thereof to receive payments that depend (ei^ept for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of such Commercial Mortgage-Backed Securities) 
on the cash flow from (a) a pool of franchise loans made to operators of franchises that provide oil, 
gasoline, restaurant or food services and provide other services related thereto and (b) leases or 
subleases of equipment to such operators for use in the pTO\rision of such goods and services. Such 
securities generally have the following characteristics: 

(I) the loans, leases or subleases have varying contractual maturities: 

Of) the loans ere secured by real property purchased or improved with the proceeds thereof 

(or to refinance an outstanding loan the proceeds of which were so used); 

(iii) the obligations of the lessors or suWessors of the equipment may be secured not only by 
the leased equipment but also the related real estate; 

(iv) the loans, leases and subleases are oW^ations of a relatively limited number of obligors 
and accordingly represent a relatively undiversified pool of obligor credit risk; 
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(v) payment of the loans can vary substantially from the contractual payment schedule (if 
arty), with prepayment of individual loans depending on numerous factors specific to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, 
such loans include an effective prepayment premium; 

(vi) the repayment stream on the leases and subleases is primarily determined by a 
contractual payment schedule, with eariy termination of such leases and subleases 
predominantly dependent upon the disposition to a lessee, a sublessee or third party of 
the underlying equipment; and 

(vii) such leases and subleases typically fxevide for the right of the lessee or sublessee to 
purchase the equipment for its stated residual value. 

”CMBS Large Loan Securities": Commercial Mortgage-Backed Securities (other than CMBS 
Conduit Securities and CMBS Credit Tenant Lease Securities) that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of such Commercial Mortgage-Backed Securities) on the cash flow 
from a commercial mortgage loan or a pool of commercial mortgage loans made to finence the 
acquisition, construction and improvement of properties, generally having the following characteristics: 

(i) the commercial mortgage loans have varying contractual maturities; 

(it) the commercial mortgage loans are secured by real property purchased or improved with 

the proceeds thereof (or to refinance an outstanding loan the proceeds of which were so 
used); 

(iil) the commercial mortgage loans are obligations of a limited number of obligors and 
accordingly represent a relatively undiversified pool of obligor credit risk Oncluding in 
comparison to CMBS Conduit Securities); 

(iv) repayment thereof can vary substantially from the contractual payment schedule (if any), 
with early prepayment of individual loans depending on numerous factors specific to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, 
such loans or securities include an effective prepayment premium; 

(v) the valuation of Individual properties securing the commercial mortgage loans is the 
primary factor in any decision to invest in these securities; and 

(vl) the commercial mortgage loans have relatively large average balances (including In 
comparison to RMBS). 

"CMBS RE-REMIC Securities": Securities that represent an interest in a real estate mortgage 
investment conduit backed by CMBS. 

"Co-Issued Notes"; Colfectivety, the Class SS Notes and the Class A-1 Notes. 

"Coitateral": Collectively, the Collateral Securities and the Efigibie Investments. 

"Collateral Account": The segregated trust account into which the Issuer shall, from time to 
time; deposit Issuer Assets. 

"Collateral Administration Agreement"; The Collateral Administration Agreement, dated as of 
the Closing Date, between the Issuer and the Collateral Administrator. 
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"CoHateral Administrator"; LaSalle Bank NationaS Association, solely in its capacity as 
Collateral Administrator under the Collateral Adrrtnislration Agreement, until a successor Person shall 
have become the Collateral Administrator pursuant to the applicable provisions of the Collateral 
Administration Agreement, and thereafter "Collateral Administrator" shall mean such successor Person. 

"Collateral Default": An event of default (as defined in the relevant Underlying Instruments) 
which hes (I) occurred and is continuing with respect to any of the Collateral (other than a Collateral 
Security that has been purchased with Excess Disposition Proceeds only and which at the time of Its 
acquisition did not satisfy the requirements set forth in Uie Collateral Security El^ibility Criteria) and (ii) if 
the relevant Underlying Instrurronts require an accelerallon to occur following an event of default (as 
defined In the relevant Underlying Instruments) in order to liquidate the related underlying collateral, 
resulted in such acceleration. 

"Coitaterai Put Agreement Early Termination"; The occurrence of either a Collateral Put 
Agreement Event of Default or a Collaterai Put Agreement TenninaUon Event. 

"Collateral Put Agreement Early Termination Date"; An early termination dale under the 
Collateral Put Agreement (other than as triggered by the Credit Default Swap or the Basis Swap). 

"Collateral Put Provider Credit Support Document": The meaning ass^ned to the term 
"Credit Support Documenr in the Collateral Put Agreement and initially, the guaranty dated as of the 
Closing Date by GS Group with respect to the obligations of the Collateral Put Provider under the 
Collateral Put Agreement. 

"Collateral Put Provider Credit Support Provider": The meaning assigned to the term "Credit 
Support Provider" in the Collateral Put Agreement and initially, GS Group. 

"Collateral Security Substitution Information Notice": A notice from the Trustee or the Issuing 
and Paying Agent, as applicable, to an Originating Noteholder notifying such Originating Noteholder that 
(0 each Proposed New BIE Collaterai Security identified in the related Collateral Security SubsUlution 
Request Notice is an Eligible BIE Collateral Security and (ii) the BIE Transaction Cost and the BIE Basis 
Swap Payment relating to such Proposed New BIE Collateral Security. 

"Collateral Security Substitution Noteholder Refusal Notice": A notice from the Trustee or 
the Issuing and Paying Agent, as applicable, to an Originating Noteholder notifying such Originating 
Noteholder that the Holders of a Majority of the Aggregate USD Equivalent Outstanding Amount of the 
Notes voting as a single class did not approve the Proposed Naw BIE Collateral Security by the Bit 
Notification Date. 

"Collateral Security SubstKution Refusal Notice”; A notice from the Trustee or the Issuing and 
Paying Agent, es applicable, to an Originating Noteholder notifying such Originating Noteholder that (I) 
one or more Proposed New BIE Collateral Securities kJentified In the related Collateral Security 
Substitution Request Notice is not an Eligible BIE Collateral Security, (ii) the identity of each Eligible BIE 
Collateral Security and (iii) the identity of each Proposed New BIE Collateral Security that is not an 
Eligible BIE Collaterai Security. 

"Collateral Security Substitution Request Notice": A notice from an Originating NotehoWer to 
the Trustee or the Issuing and Paying Agent, as applicable. 0) requesting the substitution of one or more 
Proposed New BIE Collateral Securities for one or more existing Collateral Securities, (ii) identifying each 
Collateral Security and the par amount to be substituted, (ii^ Identifying each Proposed New BIE 
Collateral Security and the par amount and (iv) any other information that such Originating Noteholder 
deems relevant. 


144 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918183 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00895 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



892 


Footnote Exhibits - Page 4963 


"Commerciat Mortgage-Backed Securittes" or "CMBS”: Secuiities that represent interests in, 
or enable holders thereof to receive payments that depend on the cashflow primarily from credit default 
swaps that reference, in each case, obl^ations (including certificates of participation in obligations) that 
are principally secured by mortgages on real property or interests therein having a muttifemily or 
commerdai use, such as regional malls, other retail space, office buildings, industrial or warehouse 
properties, hotels, nursing homes and senior living centers and shall include, w'rthout limitation, CMBS 
Conduit Securities, CMBS Credit Tenant Lease Securittes, CMBS Franchise Securities, CMBS Large 
Loan Securities or CMBS RE-REMIC Securities, excluding, in each case, any securities that belong to an 
Excluded Specified Type. 

“Common Depository”; ABN AMRO Benk N.V. (London Branch) on behalf of Eurocleer. 

"Corporate Securities"; Publicly Issued or prtrately placed debt obligations of corporate issuers 
which are not REIT Debt Securities or Wrapped Securities. 

"Credit Defaut! Swap Early Termination Date"; An early termination date under the Credit 
Defautt Swap (other than as triggered by the Basis Swap or the Collateral Put Agreement). 

"Credit Default Swap Fixed Rate Payer Caicuiation Period"; An Interest Accruai Period. 

"Credit Event Notice": An irrevocable notice that describes a Credit Event. 

"Currency Adjusted Aggregate Outstanding Amount"; V^en used wKh respect to any or all of 
the Notes, the aggregate principal amount of such Notes when issued, as expressed in its currency of 
denomination and thereafter adjusted as described in "Summary— Decrease In the Cunency Adjusted 
Aggregate Outstanding Amount of each Series of Notes" and "Summary— increase in the Currency 
Adjusted /^gregate Outstanding ArrK)unt of each Series of Notes". 

"Currency Adjusted Redemption Refund Adjustment Amount". Any Series of Notes' 
allocation of any Redemption Refund Adjustment Amount divided by the Applicable Series Foreign 
Exchange Rate. 

“Current Dollar Price”: For each Reference Obligation and at any time of determination, the 
product of (a) the Current Market Price for such Reference Obligation at such time and (b) the ICE 
Reference Obligation Notional Amount of such Reference Obligation et such time. 

"Current Market Price": At any time of determination, with respect to a Reference Obligation, a 
percentage price determined by the Credit Default Swap Calculation Agent and confir^ by the 
Collateral Administrator by (a) using the pricing service used by the Collateral Administrator In Its norma! 
course of business for so long as the quote obtained from such pricing service has been provided by such 
pricing service within two Business Days of the time of such determination or (b)(1) if subclause 
(a) above is not applicable, asking five Approved Dealers to quote the offered-side price (excluding 
accrued interest) for such Reference Obligation (in an amount equel to its Reference Obligation Notional 
Amount) and (2) for so long as the Collateral Administrator is able to obtain one such quote from one 
such Approved Dealer, taking the arithmetic average of such quotation(s). 

"Current Period Implied Writedown Amount": For each Reference Obtlgalion, with respect to 
any Reference Obligation Calculation Period forsucJi Reference Obligation, an amount determined as of 
the last day of such Reference Obligation Calculation Period equal to the greater of (i) zero and (il) the 
product of (A) the Implied Writedown Percentage and (B) the greater of (1) zero and (2) the lesser of (x) 
the Pari Passu Amount and (y) the Pari Passu Amount plus the Senior Amount minus the aggregate 
outstanding asset pool balance securing the payment obligations on such Reference Obligation (all such 
outstanding asset pool balances as obtained by the Credit Default Swap Calculation Agent from the most 


Confidential Treatment Requested by Goldman Sachs 


GSMBS-E-001 918184 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00896 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



893 


Footnote Exhibits - Page 4964 


recently dated Servicer Report available as of such day}, calculated based on the face amount of the 
assets then in such pool, whether or not any such asset is performing. 

Day Count Fraction": With respect to Notes denominated in Australian Dollars, Canadian 
Dollars, New Zealand Dollars and Sterling, calculations will be based on the actual number of days in the 
calculation period in respect of which payment Is being made divided by 365 (or. if any portion of that 
calculation period falls in a leap year, the sum of ® d'e actual number of days in that portion of the 
calculation period falling in a leap year dMded by 366 and (I) the actual number of days in that portion of 
the calculation period falling In a non-leap year divided by 365) and (y) denominated in Dollars, Euro, 
Francs. Krona and Yen, calculations will be based on the actual number of days in the calculation period 
In respect of which payment is being made divided by 360. 

DefauHed Interesf: Any interest due and payable in respect of any Note which is not 
punctually paid or duly provided for on the applicable Pajmtent Date or at the Stated Maturity, as the case 
may be. 

"Determination Dale"; With respect to a Payment Dale, the last Business Day of the 
immediately preceding Due Period. 

"Disposition Proceeds”: Ail Sale Proceeds and Put Proceeds. 

"Distribution": Any payment of principal or interest or any dividend, premium or fee payment 
made on, or any other distribution in respect of. a security or obligation. 

"Dollar*: A dollar or other equivalent unit in such coin or cunency of the United States of America 
as at the time shall be legal tender for all debts, public and private. 

DTC"; The Depository Trust Company, its nominees, and their respective successors. 

"Due Period": With respect to any Payment Dale or the Mandatory Redemption Date, the period 
commencing on the day Immediately following the filth Business Day prior to the preceding Payment Date 
(or, in the case of the Due Period relating to the first Payment Date, beginning on the Closing Date) and 
ending on (and including) the fifth Business Day prior to such Payment Date (or, in the case of a Due 
Period that Is applicable to the Payment Date relating to the Stated Maturity of any Note, the Optional 
Rederrrption Date, a Partial Optional Redemption Date or the Mandatory Redemption Dale, as the case 
may be. ending on (and including) the Business Day immediately preceding such Payment Date or 
Mandatory Redemption Date, as the case may be). 

"Eligible BIE Collateral Security": A Proposed New BIE Collateral Security that satisfies the 
BIE Collateral Security Eligibility Criteria. 

"Eligible Country": Any country of the European Economic and Monetary Union that has 
adopted the Euro currency that has long-term sovereign debt obligations rated at least "Aa2" by Moody’s 
(or "Aa3" in the case of Italy) and for which such country has been assigned a foreign currency issuer 
credit rating of "AAA" by S&P. 

"Eligible Investment": Any Investment denommated in an Approved Currency that, at the time it 
Is delivered to the Trustee, is one or more of the following obligations or securities: 

(i) direct (and, in the case of investments denominated in Dollars, Registered) obligations of, 
and (and, in the case of investments denominated in Dollars, Registered) obligations fully 
guaranteed by. the United States, any Eligible Country. Great Britain. Japan, Canada or 
Australia or any agency or instrumentality of the United States, any Eligible Country, 
Great Britain. Japan. Canada or Australia the obligations of which are expressly backed 
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by the full faith and credit of the United States, any Eligible Country, Great Britain, Japan, 
Canada or Australia, so long as the related obligor or guarantor is rated "AAA" or "A-t+" 
by S&P; 

(li) demand and time deposits in, certificates of deposit of, or banker's acceptances issued 
by, any depository institution or trust company incorporated in the United States or any 
state thereof or any Eligible Country, Great Britain, Japan, Canada or Australia, which 
depository institution or trust company Is subject to supervision and examination by 
fedarai or state authorities (or, in the casa of investments denominated in Approved 
Currencies other than Dollars, governmental banking authortties) so long as (a) in the 
case of demand and tirre deposits, such deposits ()0 are held by banks rated "P-1” by 
Moody's and "A-1+" by S&P (or at least “A-1“ by S&P in the case of demand and time 
deposits in LaSalle Bank National Association for so long as it Is the Trustee hereundei) 
and (y) are payable on demand daily without any restrictions and (b) in the case of 
certificates of deposit or banker's acce^nces, the related depository institution or trust 
company is rated at least "AS" or "P-1" by Moody's and "AAA" or"A-1+" by S&P; 

(iii) repurchase obl^ations with respect to (a) any security described in clause (i) above or (b) 
any other securtly Issued or guaranteed by an agency or Instrumentality of the United 
States, any Eligible Country, Great Britain, Japan, Canada or Australia, entered into with 
a depository institution or trust company described in clause 0>) above or entered into 
with a corporation whose long-term senior unsecured rating is at least "A1" by Moody's 
and "AA-" by S&P and whose short-term credit rating is "P-r by Moody's and "A-1+" by 
S&P at the time of such investment, with a term not in excess of 91 days; pmvided that if 
the term is greater than 30 days from the time of delivery, it has a long-term rating of 
"AAA" by S&P; 

(tv) commercial paper or other short-term obligations of a corporation, partnership, limited 
liability company or trust, or any brartch or agency thereof located in the United States or 
any of Hs territories or any Eligible Country, Great Britain, Japan, Canada or Australia, 
such commercial paper or other short-term obligations having a credit rating of "P-1'' by 
Moody's arwJ "A-1+" by S&P. and that are Registered (in the case of investments 
denominated in Dollars) and either are Interest bearing or are sold at a discount from the 
face amount thereof and have a maturity of not more than 91 days from their date of 
issuance In the case of S&P and Moody's; provWed that if the term is greater than 30 
days from the time of delivery, it has a long-term rating of "AM" by S&P; 

(v) offshore money market funds which have a credit rking of not less than "Aaa/MR1+" by 
Moody's and "AM" or “AMm" or "AMm-G" by S&P; 

(vO Cash: and 

(vii) any other investments subject to satisfection of the S&P Rating Condition and the 
Moody's Rating Condition; 

which, in any case, (A) Is acquired from a party acting in its capacity as broker-dealer in the ordina^ 
course of business, or in an arm's length open market transaction, and if not, is approved by S&P, (B) is 
acquired at a price of no more than 100% of par and (C) If such obligation or security is subject to any 
withholding tax, the obligor of tha obligation or security Is required to make "gross-up" payments that 
cover the full amount of such withholding tax on an after-tax basis pursuant to the Underlying Instrument 
with respect thereto. 
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"Emerging MarVet Country": Any jurisdiction that is not the UnHed States or does not have a 
foreign currency issuer rating of at least "AA-" by S4P and a long-term sovereign debt rating of at least 
"Aa3“ by Moody's. 

"Enhanced Equipment Trust Certificate": An enhanced equipment trust certificate. 

"EURIBOR": An amount determined only with respect to any Applicable Period for vrhich Notes 
denominated in Euros are Outstanding. For purposes of calculating the Series interest Rates for each 
Apf^icabie Period, EURIBOR shall equal EURIBOR as used in the calculation of the Monthly Basis Svtrap 
Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap Payment for 
each Applicable Period, EURIBOR shall be calculated by the Basis Swap Calculation Agent as follows: 

(a) On the Applicable Index Determination Date, the Basis Swap Calculation Agent will 
determine EURIBOR, expressed per annum, for deposits in Euro for the Applicable 
Period by reference to offered quotation on Telerate Page 246 (or through a successor 
information service providing interest rates comparable thereto) as at 11:00 a.m. 
(Brussels time) on such Applicable index Determination Date, in the event that the 
offered rete shown on the Telerate monitor is replaced by correspondir^ interest rates of 
more than one bank, (he Basis Swap Calculation Agent shall determine the arithmetic 
mean of sur^ interest rates (at least two) so displayed (rounded if necessary to the 
nearest one hundred-thousanAh of a percentage point, with 0.000005% being rounded 
upwards). Telerate" means the Associated Press-Dow Jones Telerate Service. 

(b) In the event that the Telerate Page 246 is not available or if no quotation appears 
thereon on the Applicable Index Determination Date, the Basis Swap Calculation Agent 
shall request the principal offices wRhin the Euro-zone of four leading banks in the Euro- 
zone as selected by the Basis Swap Calculation Agent (the “Euro Reference Banks”) to 
provide the Basis Swap Calculation Agent with its offered quotation (expressed as a 
percentage per annum) for deposits in Euros for the Applicable Period to leading banks 
in the Euro-zone interbank market at approximately 11:00 a.m. (Brussels time) on the 
Applicable Index Determination Dale. If at least two such quotations are provided, the 
EURIBOR for such Interest Accrual Period shall be (he arithmetic mean (rounded if 
necessary to the nearest one hundred-thousandth of a percentage point, With 
0.000005% being rounded upwards) of such offered quotations, all as determined by the 
Basis Swap Calculation Agent. If. on tire Applicable Index Deleimination Date only one 
or none of the Euro Reference Banks provides the Basis Swap Calculation Agent with 
such offered quotations, the EURIBOR for the relevarrt Interest Accnjal Period shall be 
the rate per annum which the Basis Swap Calculation Agent determines to be the 
arithmetic mean (rounded if necessary to the nearest one hundred-thousandth of a 
percentage point, with 0.000005% being rounded upwards) of the rates, as 
communicated to (and at the request of) the Basis Swap Calculation Agent by leading 
banks In the Euro-zone as selected by the Basis Swap Calculation Agent, as at 11:00 
a.m. (Brussels time) on the relevant Interest DetemiinaVon Date, for loans In Euros for a 
period equal to the Applicable Period to leading banks in the Euro-zone; provided, 
however, thet if the Basis Swap Calculation Agent is required but is unable to determine 
a rate in accordance with one of the procedures provided above, EURIBOR shall be 
EURIBOR as determined on the most recent date EURIBOR was available. As used 
herein. “Reference Banks" means four major banks In the European interbank market 
selected by the Basis Swap Calculation Agent. 

(c) The Basis Swap Calculation Agent shall provide EURIBOR to the Note Calculation Agent 
as promptly as practicable followng the determination thereof. As soon as possible after 
11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no 
event later than 11:00 a.m. (New York time) on the Business Day immediately following 
each Applicable Index Determination Date, the Note Calculation Agent will cause notice 
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest 
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Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the 
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and 
Paying Agent, EurocJear, Ciearstream and the paying agents. The Note Calculation 
Agent will also specHy to the Issuers the quotations upon which the Series interest Rates 
are based, and In any event the Note Calculation Agent shall notify the Issuers before 
5:00 p.m. (New York time) on each Applicable index Determination Date if it has not 
determined and is not in the process of determining the Series interest Rates and the 
Series Interest Amounts, together v^h Ns reasons therefor. 

"Euro", "Euros" and The currency introduced at the start of the third stage of European 
economic and monetary union pursuant to the Treaty establishing the European Community, as amended 
from time to time. 

"Euroclear": The Euroclear System. 

"Exchange Act": The U.S. Securities Exchange A(^ of 1d34. as amended. 

"Excluded Specified Types": Shall include: © ABS Aircraft Securities, 00 ABS Future Flow 
Securities, (iii) ABS Health Care Receivable Securities, (Iv) ABS Mutual Fund Fee Securities, (v) ABS 
Structured Settlement Securities, (vO ABS Subprime Auto Securities, (viO ABS Tax Lien Securities, (viii) 
ABS Tlmeshare Securities, (lx) CDO Corporate Bond Securities, (x) CDO Emerging Market Securities, 
(xO CDO Market Value Securities, (»<) CMBS CredN Tenant Lease Securities, (xiii) CMBS Franchise 
Securities, (wv) Corporate Securities, (xv) Enhanced Equipment Trust Certificates, (xvO RMBS 
Manufactured Housing Securities, (xvii) CDO Trust Preferred Securities and (xviii) CDO Single-Tranche 
Synthetic Securities. 

"Expected Principal Amount": \Mlh respect to any Reference Obligation and Its Final 
Amortization Date or Legal Final Maturity Date, an amount equal to (0 the Reference Obligation 
Outstanding Principal Amount of such Reference Obligation payable on such day (excluding any amount 
representing capnaiized interest that relates to the term of the Credit DefauH Swap) assuming for this 
purpose that sufficient funds are available for such payment, where such amount shall be determined in 
accordance with the related Underlying Instruments, mhus ^i) the sum of (A) the Aggregate Implied 
Writedown Amount wtth respect to such Reference Obligation (If any) and (B) the net aggregate principal 
deficiency balance or realized toss amounts (however described In the related Underiying Instruments) 
that are attributable to such Reference Obligation. The Expected Principal Amount shall be determined 
without regard to the effect of any provisions (however described) of the related Underlying Instruments 
that permit the limitation of due payments or distributions of funds in accordance wHh the terms of such 
Reference Obl^atlon or that provide for the extinguishing or reduction of such payments or distrlbutions.- 

"Flnal Amortization Date": iWth respect to any Reference Obligation, the first to occur of (i) the 
date on which the Reference Obligation Notional Amount of such Reference Obligation Is reduced to zero 
and (ii) the date on which the assets securing such Reference Obligation or des^nated to fund amounts 
due in respect of such Reference Obligation are liquidated, distributed or otherwise disposed of in full and 
the proceeds thereof are distributed or otherwise disposed of In full. 

"Fitch": Fitch, Inc. and Ks subsidiaries and any successor or successors thereto. 

"GBP-LIBOR": An amount determined only wNh respect to any Applicable Period for which 
Notes denominated in Sterling are Outstanding. For purposes of calculating the Series Interest Rates for 
each Applicable Period, GBP-LIBOR shall equal GBP-UBOR as used in the calculation of the Monthly 
Basis Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap 
Payment for each Applicable Period, GBP-LIBOR shall be calculated by the Basis Swap Calculation 
Agent as follows: 
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(a) On each Applicable index Detemmation Date, GBP-LIBOR shall equal the rate, as 
obtained by the Basis Swap Calculation Agent, for Sterling deposits in Europe for the 
Applicable Period which appears on Telerate Page 3750 (as defined in the international 
Swaps and Derivatives Association. Inc. 2000 Interest Rate and Currency Exchange 
Definitions), or such page as may replace Telerate Page 3750, as of 11:00 a.m. (New 
York time) on such Applicable Imlex Determination Date. 

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate 
Page 3750, or such page as may replace Telerate Page 3750, the Basis Swap 
Calculation Agent shall determine the arithmetic mean of the offered quotations of the 
Reference Banks to leading banks in the London interbank market for Sterling deposits 
in Europe for the Applicable Period in an amount determined by the Basis Swap 
Caicuiatton Agent by reference to requests for quotations as of approjdmately 11:00 a.m. 
(New York time) on the Applicable Index Deteimination Date made by the Basis Swap 
Cateulation Agent to the Reference Banks, (f, on any Applicable Index Determination 
Date, at least two of the Reference Banks provide such quotations, GBP-LIBOR shall 
equal such arithmetic mean of such quotations. If, on any Applicable Index 
Determination Date, only one or none of the Reference Banks provides such quotations, 
GBP-LiBOR shall be deemed to be the arithmetic mean of the offered quotations that 
leading banks in the City of New York selected by the Basis Swap Calculation Agent are 
quoting on the relevant Applicable Index Determination Date for Eurodollar deposits for 
the Applicable Period In an amount determined by the Basis Swap Calculation Agent by 
reference to the principal London offices of leading banks in the London interbank 
market; provided, however, that if the Basis Swap Calculation Agent is required but is 
unable to determine a rate in accordance with at least one of the procedures provided 
above, GBP-LIBOR shall be GBP-UBOR as determined on the most recent date GBP- 
LIBOR was available. As used herein. "Reference Banks* means four major banks in 
the London interbank market selected by tfie Basis Swap Calculation Agent. 

(c) The Basis Swap Calculation Agent shall provide GBP-LiBOR to the Note Cateulation 
Agent as promplly as practicable following the determination thereof. As soon as 
possible after 1 1 :00 a.m. (New York time) on each Applicable Index Determination Date, 
but in no event later than 11:00 a.m. (New York time) on the Business Day immediately 
following each Applicable Index Determination Date, the Note Calculation Agent will 
cause notice of the Senes Interest Rates for the next Interest Accrual Period and the 
Series Interest Amounts (rounded to the nearest cent, wKh half a cent being rounded 
upward) on the related Payment Date to be communicated to the Issuers, the Trustee, 
the Issuing and Paying Agent. Euroclear, Clearstream and the paying agents. The Note 
Calculation Agent will also specify to the Issuers the quotations upon which the Series 
interest Rates are based, and in any esrent the Note Calculation Agent shell notify the 
issuers before 5:00 p.m. (New York time) on each Applicable Index Deteimination Date if 
it has not determined and is not in the process of determining the Series Interest Rates 
and the Series Interest Amounts, together w'rth its reasons therefor. 

"Global Notes"; Collectively, the Rule 144A Gtobal Notes and the Regulation S Global Notes. 

"GS Group": The Goldman Sachs Group, Inc. 

"Holder or "Noteholder”; With respect to any Note, the Person in whose name such Note is 
registered In the Note Register or Issuer Note Register, as applicable. 
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"ICE Aggregate USD Equivalent Outstanding Amount": When used with respect to any or all 
of the Notes, initially, the Aggregate USD Equivalent Outstanding Amount of such Class on the Closing 
Date; thereafter, it will be; 

(a) decreased by an amount equal to: 

(i) on the fifth Business Day following the calculation of any ICE Loss Amount, the 
product of (a) the related ICE Unsealed Credit Event Adjustment Amount end (b) 
the related Note Scaling Factor (such amount determined under this subclause 
(i), the "iCE Credit Event Adjustment Amount”); 

(ii) on the Payment Date Immediately following the Due Period in which a Reference 
Obligation Amortization Amount is determined by the CredK Defeutt Swap 
Calculation Agent on one or more Reference Obligalion(s), the Notional Prindpai 
Adjustment Amount with respect to such Class of Notes on such date; 

(iii) on any Stated Maturity with respect to a Series of such Class, after giving effect 
to clauses (i) and 00 above, the ICE Aggregate USD Equivalent Outstanding 
Amount of the Notes maturing on such date; and 

<i\0 on a Partial Optional Redemption Date, after giving effect to clauses (0 through 
(Iii) above, the ICE Aggregate USD Equivalent Outstanding Amount of the Notes 
of such Class that are redeemed in connection with such Partial Optional 
Redemption; and 

(b) increased on any day on which additional Notes of such Class are issued by the phndpal 
amourrt of such additional issuance (or the USD Equivalent of such principal amount if 
issued in an Approved Currency otharthan Dollars). 

For the avoidance of doubt, with respect to a Class '.vlth more than one Series Outstanding at 
such time of determination, any pro rate allocations made go such date pursuant to subclauses (a)(i) 
through (i\0 above will be based on the ICE Aggregate USD Equivalent Outstanding Amount of each 
Series of such Class, as expressed in Dollars. 

On any date of determination, decreases to the ICE Aggregate USD Equivalent Outstanding 
Amount of any Class of Notes will be determined by giving effect, in the following order, to the (0 
aggregate related ICE Credit Event Adjustment Amount 0^ any) and GO aggregate related Notional 
Principal Adjustment Amount Qf any), 

"ICE Aggregate USD Equivalent Outstanding Amount Differentiar: An amount equal to, with 
respect to any Class of Notes, et eny time of detenninatlon, the greater of (0 the ICE Aggregate USD 
Equivalent Outstanding Amount of such Class at such time less the Aggregate USD Equivalent 
OutstarKling Amount of such Class et such time and (iO zero. 

"iCE Class Notiorral Amount"; VWh rospect to any Class of Notes on the Closing Date, the 
Initial Class Notional Amount of such Ciess of Notes; thereafter it will be decreased by an amount (as 
expressed in Dollars) equal to: 

(i) on the fifth Business Day fijllowlng the calojiation of any iCE Loss Amount, if greater then 
zero, the lesser of (a)(0 the related ICE Loss Amount less (ii) the ICE Class Notional 
Amount of all Classes of Notes that are subordinated to such Class immediately prior to 
such determination and (b) the ICE Class Notional Amount of such Class immediately 
pnor to such determination (such errrount, the "ICE Unsealed Credit Event Adjustment 

Amount”): 
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00 on the Payment Date immediately foltowlng the Due Period in which a Reference 
Obiigation Amortization Amount is detennined by the Credit Default Swap Calculation 
Agent on one or more Reference Obligation's), the Unsealed Notional Principal 
Adjustment Amount with respect to sudi Class of Notes on such date. 

On any date of determination, decreases to the ICE Class Notional Amount of any Class of Notes 
will be determined by giving effect, In the following order, to the <i) aggregate related ICE Unsealed Credit 
Event Adjustment Amount (if any) and (ii) aggregate related Unsealed Notional Principal Adjustment 
Amount (if any). 

"ICE Class Notior>al Amount Orfferentiai": An amount equal to, with respect to a Class of 
Notes, at any time of determination, the greater of (i) the ICE Class Notional Amount of such Class at 
such time less the Class Notional Amount of such Ciass at such time and (ii) zero. 

”iCE Currency Adjusted Accrued Interest Amount": With respect to any Series of Notes, an 
amount equal to the aggregate amount of interest accnied. at the applicable Series Interest Rate, during 
the related Interest Accrual Period on the average daily ICE Currency Adjusted Aggregate Outstanding 
Amount of such Series of Notes during the preceding Interest Accrual Period. 

"ICE Currency Adjusted Aggregate Outstanding Amount”: When used with respect to any or 
alt of the Notes, the aggregate principal amount of such Notes when issued, as expressed in their 
currency of denomination ar>d thereafter decreased; 

(0 with respect to any ICE Credit Event Adjustment Amount or Notional Prindpal Adjustment 
Amount, by an amount equal the product of (a) such Notes' allocation of any ICE Credit 
Event Adjustment Amount or Notional Principal Adjustment Amount, as described in the 
definition of "ICE Aggregate USD Equivalmt Outstanding Amount", as applicable, and 
(b) the Applicable Series Foreign Exchange Rate; 

(il) on the Stated Maturity with respect to a Series of Notes, after giving effect to any 
reductions pursuant to subclause (I) above, by the ICE Currency Adjusted Aggregate 
Outstanding Amount of such Notes; and 

(iii) in connection wrth a Partial Optional Redemption of such Notes, after giving effect to any 
reductions pursuant to subclauses 0) and 00 above, by the ICE Currency Adjusted 
Aggregate Outstanding Amount of sudi Notes redeemed in connection with such Partial 
Optional Redemption. 

"ICE Currency Adjusted Aggregate Outstanding Amount Differential"; An amount equal to, 
with respect any Series of Notes, at any time of delerniinalion. the greater of (i) the ICE Currency 
Adjusted Aggregate Outstanding Amount of such Series at such time less the Currency Adjusted 
Aggregate Outstanding Amount of such Series at such time and 00 zero. 

"ICE Currency Adjusted interest Differenliar; With respect to any Series of Notes of any 
Ciass, an amount equal to (i) the ICE Currency Adjusted Accrued Interest Amount less (ii) the Interest 
Distribution Amount (other than with respect to clause (d) of the definition thereof) with respect to such 
Series of Notes. 

"ICE Currency Adjusted Interest Reimbursemant Amount"; On any Payment Date, an 
amount equal to the aggregate of. with respect to any Series of Notes, the products of: 

(I) the iCE Currency Adjusted Reimbursable Interest Amount relating to such Series of Notes 
on such Payment Dale (prior to giving effect to subclause (D) in the definftion thereof on 
such Payment Date); and 
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(ii) the lesser of (a) 1 or (b) a fraction, the numerator of which is, if greater than zero, (1) the 
aggregate Unsealed Reinstatement Adjustment Amount of the Class related to such 
Series determined by the Credit Defauft Swap Calculation Agent during the related Due 
Period less (2) the aggregate Unsealed Credit Event Adjustment Amount of the Class 
related to such Series with respect to Credit Events determined by the Credit Default 
Swap Calculation Agent during the related Due Period, and the denominator of which is 
the ICE Class Notional Amount Differential of the Class related to such Series on the 
Determination Date immediately prior to tt^e previous Payment Date; provided, however, 
that if such ICE Class Notional Arrount Differential on the Determination Date 
immediately prior to the previous Payment Date is zero, then this subclause 0>) will be 
deemed to have a value of zero. 

"ICE Currency Adjusted Reimbursable Interest Amount"; On the Closing Date and with 
respect to any Series of Notes, zero. Or any Payment Date thereafter, the ICE Currency Adjusted 
Reimbursable Interest Amount with respect to any Series shall equal the sum of: 

(A) the product of (i) the ICE Currency Adjusted Reimbursable Interest Amount with respect 
to such Series on the immediately preceding Payment Date (or, In the case of the first 
Payment Date, the Closing Date) (after giving effect to any adjustments on the preceding 
Payment Date or the Closing Date, as the case may be, in accordance with this 
definition) and (ii) one plus the product of (a) the Series Interest Rate with resped to 
such Series and (b) the applicable Day Count Fraction; plus 

(B) the ICE Cumency Adjusted Interest Differential related to the immediately preceding 
Interest Accrual Period; minus 

(C) with resped lo any Reference Obligation lhat was removed from the Reference Portfolio 
during the preceding Due Period (if any), any iCE Currency Adjusted Reimbursable 
Interest Amount comesponding to the sum of any Loss Amounts determined wHh respect 
10 such Reference Obligation that have not been subsequently reimbursed; provided 
that, for the avoidance of doubt, this sedion (C) wilt only be applicable if an ICE Loss 
Amount with resped to such Series has been calculated in connedion with such 
removal; minus 

(D) any ICE Currency Adjusted Interest Reimbursement Amount (including, for the avoidance 
of doubt, as a component of any Optional Redemption Reimbursement Amount) paid to 
such Series of Notes of such Class on sudi Payment Date. 

"ICE Loss Amount": On (0 any Credit Default Swap Calculation Date, with resped to a CredH 
Event, the ICE Loss Amount will be zero; aruJ 00 any Business Day on which a Reference Obligation for 
which one or more Credit Events has occurred is removed from the Reference Portfolio, the sum of any 
Loss Amounts that have not been subsequently reimbursed with respect to such Reference Obligation 
prior to such removal; provided that, with resped to any Reference Obligation not denominated in Dollars, 
the ICE Loss Amount shall equal the produd of (a) the ICE Loss Amount denominated in such other 
cun'ency determined under subclauses 0) (ii) above and (b) the applicable Notional Foreign 
Exchange Rate. 

"ICE Reference Obligation Notional AmounT; With resped to any Reference Obligation, an 
amount equal to the Initiel Reference Obligation Notional Amount on the Closing Date and that will be 
decreased on each day on which a Principal Payment or a Reference Obligation Repayment Amount is 
determined by the Cred'it Default Swap Calculation Agent, by the relevant Reference Obligation 
Amortization Amount. 
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"ICE Reference Obligation Notional Amount Differential": With respect to any Reference 
ObiigatJon, the (I) ICE Reference Obligation Notional Amount of such Reference Obligation less (il) the 
Reference Obligation Notional Amount of such Reference Obligation. 

"implied Rating": In the case of a rating of a Reference Obligation by a Rating Agency, a rating 
that is determined by reference to any publicly available, felly monitored rating by another rating agency 
that, by its terms, addresses the fell scope of the payment promise of the obligor. 

"implied Writedown Amount"; For each Reference Obligation, (i) if the related Underlying 
instruments do not provide for writedowns, applied lo^es, principal deficiencies or realized losses as 
described in clause (0 of the definition of "VMIt^own" to occur in respect of such Reference Obligation, 
on any Reference Obligation Payment Date, an amount determined by the Credit Default Swap 
Calculation Agent equal to the excess, if any, of the Current Period Implied Wr'rtedown Amount over the 
Previous Period Implied Writedown Amount. In ea^ case in respect of such Reference Obligation 
Calculation Period to which such Reference Obligation Payment Date relates, and (ii) in any other case, 
zero. 


"Implied Writedown Percentage"; For each Reference Obligation, the ratio of (i) the related 
Reference Obligation Outstanding Principal Amount divided by OD the related Pari Passu Amount. 

"Implied Writedown Reimbursement Amount": With respect to any Reference Obiigation. (0 if 
the related Underlying instruments do not provide for writedowns, applied losses, principel deficiencies or 
realized losses as described In ^ of the definition of "Writedown" to occur In respect of such Reference 
Obligation, on any Reference Obligation Payment Date for such Reference Obligation, an amount 
determined by the Credit Default Swap Calculation Agent equal to the excess, if any, of the Previous 
Period Implied Writedown Amount for such Reference Obligation over the Current Period Implied 
Writedown Amount for such Reference Obiigation, in each case in respect of the related Reference 
Obligation Calculation Period to which such Reference Obligation Payment Date relates, and {It) in any 
other case, zero; provided that the aggregate of all Implied Writedown Reimbursement Amounts at any 
time with respect to a Reference Obligation shall not exceed the Reference Obligation Outstanding 
Principal Amount. 

"Independenf'; As to any Person, any other Person Oncluding a firm of accountants or lawyers 
and any member thereoO who (i) does not have and is not committed to acquire any material direct or any 
material indirect flnandal interest in such Person or In any Affiliate of such Person. (Ii) is not connected 
with such Person as an officer, employee, promoter, underwriter, voting trustee, partner, director or 
Person performing similar functions and (ifi) is riot Affiliated with a firm that fails to ssrtlsfy the criteria set 
forth in (0 and 00. "Independent" when used with respect to any accountant may iriclude an accountant 
who audKs the books of any Person if in addition to satisfying the criteria set forth above the accountant is 
independent with respect to such Person within the meaning of Rule 101 of the Code of Ethics of the 
American institute of Certified Public Accountants. 

"Initial Class Notional Amount": Wth respect to: (i) the Class SS Notes, $1,100,000,000; 
(if) the Class A-l Notes. $200,000,000; («») the Class A-2 Notes. $280,000,000; (jN^ the Class B Notes, 
$60,000,000; (v) the Class C Notes, $100,000,000; (vl) fee Class D Notes. $60,000,000; and (vii) the 
Class FL Notes. $200,000,000; in each case denominated in Dollars or the USD Equivalent of any 
Approved Currency other than Dollars. 

"Initial Face Amount": For each Reference Obligation, an amount as specified in the Reference 
Obligation Registry at the time of inclusion of such Reference Obligation in the Reference Portfolio, or,, if 
such Reference Obligation is not denominated in DoHars, fee product of (i) such amount and (ii) the 
applicable Notionel Foreign Exchange Rate. 

"Initial Factor": For each Reference Obligation, fee factor for such Reference Obiigation on the 
Closing Date, as specified in the Reference Obligation Registry. 
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’‘initial Purchaser”: Goldman, Sachs & Co. 

"initiai Reference Obligation Notional Amount"; For (i) each Dollar denominated Reference 
Obligation, the notional amount of such Reference Obligation as recorded in the Reference Obligation 
Registry, and (ii) each Reference Obligation denominated in a currency other than Dollars, the product of 

(a) the notional emount of such Reference Obligation denominated in such other currency as recorded in 
the Reference Obligation Registry and (b) Hs Notional Foreign Exchange Rate, in each case as of the 
time of inclusion of such Reference Obligation in the Reference Portfolio. 

"Initial Reference Portfolio"; The portfolio of Reference Obligations on the Closing Date. 

"Initial Reference Portfolio Notional Amount"; The aggregate Reference Obligation Notional 
Amount of the Initial Reference Portfolio. 

"Insurer"; With respect to any Reference Obligation, the Insurer set out in Schedule A with 
respect to such Reference Obligation. 

"interest Accrual Period"; The period from and including the Closing Date to but excluding the 
first Payment Date, and each successive period from and including each Payment Date to but excluding 
the following Payment Date (except with respect to the Payment Date preceding the Stated Maturity or 
the Mandatory Redemption Date, as the case may be, to but excluding the Stated Maturity or the 
Mandatory Redemption Date, as the case may be). 

"interest Distribution Amount": WHh respect to any Payment Date and with respect to any 
Series of Notes, the sum of; 

(a) the aggregate amount of interest accrued, at the applicable Series interest Rate, during 
the related interest Accrual Period on the average daily Currency Adjusted Aggregate 
Outstanding Amount of such Series of Notes during the preceding interest Accrual 
Period; 

(b) the aggregate amount of interest accrued, at the applicable Series Interest Rate, during 
the related interest Accrual Period, on any Defaulted interest relating to such Series of 
Notes; 

(c) any Defaulted Interest relating to such Series of Notes; and 

(d) any ICE Currency Adjusted Interest Reimbursement Amount allocable to such Series. 

"Interest Proceeds": With respect to any Payment Date (Including the Optlonel Redemption 
Gate or any Partial Optional Redemption Dale, the Mandatory Redemption Date and/or the Stated 
Maturity), without duplication: 

(i) the portion of the Collateral Interest Amount actually received during the related Due 
Period: 

(ii) the Monthly Basis Swap Payment received on such Payment Date; 

(ill) the Fixed Payment (for the avoidarice of doubt, excluding those related amounts 
deposKed in the COS issuer Fixed Payment Subaccount on such Payment Date but 
Including those related amounts released from the CDS Issuer Fixed Payment 
Subaccount on such Payment Date) with respect to such Payment Date; 
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<!V) any ICE Currency Adjusted Interest Reknbursement Amounts received during the related 
Due Period; 

(v) after an event of default, as such term is defined under the Collateral Put Agreement, any 
interest payment received by the issuer from the Posted Collateral during the related Due 
Period (but not to exceed the amount of the Collateral Put Provider's obligations owed to 
the Issuer); and 

(vi) all payments of principal on Eligit^ Investments purchased wAh the proceeds of any of 
Items (1), (ii), (iiD> Ov) end (v) of this defInAion (wAhout duplication) received duhng the 
related Due Period; 

provided, that, prior to an event of defauK, as such term te defined in the Collaterai Put Agreement, any 
payments received by the Issuer under the Posted Collateral shall not constitute ^Interest Proceeds" and 
such amounts shall be deposAed in the Collateral Put Provider Account and be treated in accordance wHh 
the CredA Support Annex, If any. 

"Investment Company Act"; The U.S. Investment Company Act of 1940, as amended. 

"ISDA Credit Derivatives DefinHions": The 2003 Credit Derivative Definitions published by the 
international Swap and Derivatives Association, Inc., as supplemented by the May 2003 Supplement to 
the 2003 CredA Derivatives DefinHions. 

"issuer Assets": All money (except for money, securities, investments and agreements in the 
issuer's bank account in the Caymani islands), instruments and other property and rights, including, 
wAhout limitation, the Collateral and the issuer’s rights under the CredA Default Swap, the Basis Swap, 
the Collateral Put Agreement, the Collateral Disposal Agreement and the Portfolio Selection Agreement, 
subject to or intended to be subject to the Hen of the liKlenture for the benefA of the Secured Parties as of 
any particular time, including all Proceeds thereof and the tights. lAle and interest granted by the issuer to 
the Trustee under the Indenture. 

"Issuer Note Register": The register maintained by the Issuing and Paying Agent or any Issuer 
Note Reglstrarwith respect to the Issuer Notes under the Issuing and Paying Agency Agreement. 

"Issuer Note Registrar"; The agent appointed by the Issuer under the Issuing and Paying 
Agency Agreement to act as note registrar for the purpose of registering and recording in the Issuer Note 
Register the Issuer Notes and transfers of such Notes. 

"issuer Notes"; Coilectively, the Class A>2 Notes, the Class B Notes, the Class C Note, the 
Class D Notes and the Class FL Notes. 

"JPY-U80R": An amount determined only with respect to any Applicable Period for which Notes 
denominated in Yen are Outstanding. For purposes of calculating the Series Interest Rates for each 
Applicable Period, JPY-LIBOR shall equal JPY-UBOR as used in the calculation of the Monthly Basis 
Swap Payment for such Applicable Period. For purposes of calculating the Monthly Basis Swap Payment 
for each Applicable Period, JPY-LIBOR shall be calculated by the Basis Swap Calculation Agent as 
follows; 

(a) On each Applicable Index Detemtination Date, JPY-LIBOR shall equal the rate, as 
obtained by the Basis Swap Calculation Agent, for depos'its in Yen for the Applicable 
Period which appears on Teierate Page 3750 (as defined in the International Swaps and 
Derivatives Association, Inc. 2000 Interest Rate and Currency Exchange DefinAions), or 
such page as may replace Telerate Page 3750, as of 11:00 a.m. (New York time) on 
such Applicable Index Determination Date. 
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(b) if, on any Applicable Index Determination Date, . such rate does not appear on Teierate 
Page 3750, or such page as may replace Telerate Page 3750, the Basis Swap 
Calculation Agent shall determine the arithmetic mean of the offered quotatiorrs of the 
Reference Banks to leading banks in the London interbank market for deposits in Yen for 
the Applicable Period in an amount determined by the Basis Swap Calculation Agent by 
reference to requests tor quotations as of approximately 1 1 :00 a.m. (New York time) on 
the Applicable Index Determination Date made by the Basis Swap Calculation Agent to 
the Reference Banks. If, on any Applicable indax Determination Date, at least two of the 
Reference Banks provkle such quotations, JPY'LiBOR shall equal such arithmetic mean 
of such quotations. If, on any Apf^icable Index Determination Date, only one or none of 
the Reference Banks provides such quotations, JPY-LIBOR shall be deemed to be the 
arithritetic mean of the offered quotations that leading banks in Tokyo selected by the 
Basis Swap Calculation Agerrt are quoting on the relevant . Applicable Index 
Determination Date for loans in Yen for the Applicable Period in an amount determined 
by the Basis Swap Calculation Agent equal to an amount that is representative for a 
single transection in such market at such time to leading European banks; provided, 
however, that if the Basis Swap Caiculalion Agent is required but Is unable to determine 
a rate In accordance with at least one of the procedures provided above, JPY-LIBOR 
shall be JPY-LIBOR as determined on the most recent date JPY-LIBOR was av^iiable. 
As used herein, “Reference Banks* means four major banks in the London interbank 
market selected by the Basis Swap Calculation Agent. 

(c) The Basis Swap Calculation Agent shall provide JPY-LIBOR to the Note Calculation 
Agent as promptly as practicable foiiowing the determination thereof. As soon as possible 
after 11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no 
event later than 1 1 ;00 a.m. (New Yoric time) on the Business Day immediately following 
each Applicable Index Determination Date, the Note Calculation Agent will cause notice 
of the Series Interest Rates for the next Interest Accrual Period and the Series Interest 
Amounts (rounded to the nearest cent, vnth half a cent being rounded upward) on the 
related Payment Date to be communlc^ed to the Issuers, the Trustee, the Issuing and 
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation 
Agent wili also specify to the Issuers the quotations upon which the Series Interest Rates 
are based, and in any event the Note Calculation Agent shall notify the Issuers before 
5:00 p.m. (New York time) on each Applicable Index Determination Date if It has not 
determined and is not In the process of determining the Series Interest Rates and the 
Series Interest Amounts, together with its reasons therefor. 

“Legal Final Maturity Date"; With respect to any Reference Obligation, the "Rated Pinal Maturity 
Date" set out in Schedule A with respect to such Reference Obligation (subject, for the avoidance of 
doubt, to any business day convention applicate to the legal final maturity date of the Reference 
Obligation), provfdecf that If the legal final maturity date of the Reference Obligation is amended, the Legal 
Final Maturity Date shall be such date as amended. 

"LIBOR": An amount determined onty with respect to any Applicable Period for which Notes 
denominated In Dollers are Outstanding. For purposes of calculating the Series Interest Rates for each 
Applicable Period, LIBOR shall equal LIBOR as used in the calcuiation of the Monthly Basis Swap 
Payment for such Applicable Period. For purposes of celculating the Monthly Basis Swap Payment for 
each Applicable Period, LIBOR shall be calculated by the Basis Swap Calculation Agent as follows: 

(a) On each Appiicabie Index Determination Date, LIBOR shall equal the rate, as obtained 
by the Basis Swap Calculation Agent, for Eurodollar deposits for the Applicable Period 
which appears on Teierate Page 3750 (as defined in the International Swaps and 
Derivatives Association. Inc. 2000 Interest Rate and Currency Exchange Definitions), or 
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such page as may replace Teterale Page 3750, as of 11:00 a.m. (New YorX time) on 
such Applicable Index Determination Date. 

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate 
Page 3750, or such page as may replace Telerate Page 3750, the Basis Swap 
Calculation Agent shall determine the arithmetic mean of the offered quotations of the 
Reference Banks to leading banks in the London Interbank market for Eurodollar 
deposits for the Applicable Period in an amount determined by the Basis Swap 
Calculation Agent by reference to requests for quotations as of approximately 1 1 :00 a.m. 
(New York time) on the Applicable Index Determination Date made by the Basis Swap 
Calculation Agent to the Reference Banks, if, on any Applicable index Determination 
Date, at least two of the Reference Banks provide such quotations, LIBOR shall equal 
such arithmetic mean of such quotations, if, on any Applicable Index Determination 
Date, only one or none of the Reference Banks provides such quotations, LIBOR shall 
be deemed to be the arithmetic mean of the offered quotations that leading banks in the 
City of New York selected by the Basis Swap Calculation Agent are quoting on the 
relevant Applicable Index Determination Date for Eurodollar deposits for the Applicable 
Period In an amount determined by Uie Basis Swap Calculation Agent by reference to 
the principal London offices of leadir>g banks in the London interbank market; provided, 
however, that If the Basis Swap Calculation Agent is required but is unable to determine 
a rate in accordance with at least one of the procedures provided above, LIBOR shall be 
LIBOR as determined on the most recent date LIBOR was available. As used herein, 
"Reference Banks" means four major benl^ in the London interbank market selected by 
the Basis Swap Catojlation Agent 

(c) The Basis Swap Calculation Agent shall provide LIBOR to the Note Calculation Agent as 
promptly as practicable following the determination thereof. As soon as possible after 
11:00 a.m. (New York time) on each Applicable Index Determination Date, but in no 
event later than 11:00 a.m. (New York time) on the Business Day immediately following 
each Applicable Index Determination Date, the Note Calculation Agent will cause notice 
of the Series Interest Rates for the next Interest Accrual Period and the Series Irtterest 
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the 
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and 
Paying Agent, Euroclear, Clearstream and the paying agents. The Note Calculation 
Agent will also specify to the Issuers Uie quotations upon which the Series Interest Rates 
are based, and in any event the Note Calculation Agent shall notify the Issuers before 
5:00 p.m. (New York time) on each Applicable index Determination Date if It has not 
determined and is not in the process of determining the Series Interest Retes and the 
Series interest Amounts, together wHh Ms reasons therefor. 

"London Banking Day"; A day on which commercial banks are open for generel business 
(including dealings in foreign exchange and foreign currency deposits) in London, 

"Majority": With respect to the Notes or any Class thereof, the Holders of more than 50% of the 
Aggregate USD Equivalent Outstanding Amount of the Notes or of such Class, as the case may be. 

"Makewhoie Amount": In connection with an Optional Redemption in Whole prior to the 
Payment Date in April 2010, an amount calculated by the Trustee equal to the net present value of a 
stream of fixed payments, such fixed payments being the Portfolio Selection Fees releled to the Notes 
being redeemed, that would have been payable to the Portfolio Selection Agent from the redemption date 
to the Payment Date in April 2010, discounted from and including the date of calculation to but excluding 
the Peyment Date In April 2010, (x) at the applicable rate (the "LIBOR Swap Rate") on London interbank 
offered rate swap agreements ("LIBOR Swaps") (deterrrtned, if necessary, by interfwtating linearty 
between the LIBOR Swap and the term closest to ar>d greater than the time from the redemption date to 
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the Payment Date in April 2010 and the LIBOR Swapvwtf) the term closest to and less than the time from 
the redemption date to the Payment Date in April 2010 as reported on page 19901 on the Teierate 
Access Service (or any successor page on such service) as of 10:00 a.m. (New Yoric time) on the tenth 
Business Day preceding the related redemption dale or If such LIBOR Swap Rates are not reported or 
are not ascertainable, the LIBOR Swap Rate as determined by the Calculation Agent in accordance with 
the calculation of LIBOR. 

"Maximum Redemption Refund Amouirt”; VtAth respect to the Stated Maturity of any Series of 
Notes or in connection with a Mandatory Redemption caused by a termination of the Credit Default Swap 
as a result of a default by the Protection Buyar, a termination of tha Collatefa! Put Agreement as a result 
of a default by the Collateral Put Provider or a termination of the Basis Swap as a result of a default by 
the Basis Swap Counterparty, if an ICE Reference Obligation Notjona! Amount Differential is greater than 
zero with respect to one or more Reference Obligations (a) that remain in the Reference Portfolio at suc^ 
time of determination, (b) with respect to which tha ICE Reference Obligation Notional Amount Differential 
was equal to zero on the day that was one calendar year prior to such time of determination, (c) that, at 
tha time of such determination, has an Actual Rating above (1) if rated by Moody's, "Ca" or (2) If rated by 
S&P, "CC and (d) with respect to which no Credit Event (other than a Writedown) has occurred at any 
time on or prior to such time of determination, an amount, if greater than zero, equal to the aggregate of 
the differences, determined for each such Reference Obligation, of (i) the ICE Reference Obligation 
Notional Amount Differential of su^ Refarence Obligation and (ii) if greater than zero, the ICE Reference 
Obligation Notional Amount of such Reference Obligation less the related Current Dollar Price. 

"Moody's"; Moody's Investors Service, Inc. acKl any successor or successors thereto. 

"Moody's Rating": The following definition of "Moody's Rating" has been provided to the issuer 
by Moody's and capitalized terms used therein with respect to types of securities have the meanings 
ascribed thereto by Moody's. With respect to an Obligation, a rating to be determined as follows; 

(1) if such Obligation has an expressly monitored outstanding rating assigned by Moody's, 
which rating by its terms addresses the full scope of the payment promise of the obligor 
of such Obligation, the Moody's Rating shall be such rating, or if such Obligation is not 
rated by Moody's, but a request has been made to Moody's for a rating to such 
Obligation, the Moody's Rating shall be the rating so assigned by Moody's; provided that 
for purposes of this definition. 

(0 the rating assigned by Moody's to an Obligation placed on watch for possible 
downgrade by Moody's will be deemed to have been downgraded by two 
subcategories, and 

(iO the rating assigned by Moody's to an Obligation placed on watch for possible 
upgrade by Moody's wifl be deemed to have been upgraded by two 
subcategories; provided IttaX an Obligation rated "Aal" by Moody's that is placed 
on watch for possible upgrade by Moody's will be deemed to have been 
upgraded by one rating subcategory; and 

(2) 0) If such Obligation is not rated by Moody's but is rated by S&P, then the Moody's 

Rating of such Obligation may be an implied Rating determined by subtracting 
the number of subcategories from the Moody's equivalent rating according to the 
following table ("notching"): 
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ASSET CLASS 

AAA to 
AA- 

A+ to 
BBB- 

Below 

BBB- 

Asset Backed | 

Agricultural and Industrial 

Equipment loans 


MM 

MMI 

Aircraft and Auto leases 

2 

3 

4 

Arena and Stadium Financing 

1 

2 

3 

Auto loan 

1 

2 

3 

Boat. Motorcycle, RV, Truck 

1 

2 

? 

Computer, Equipment and Small- 
ticket item leases 

1 

2 

H 

Consumer Loans 

1 

3 

4 

Credit Card 

1 

2 

3 

Cross-border transactions 

1 

2 

3 

Entertainment Royalties 

1 

2 

3 

Floor Plan 

1 

2 

3 

Franchise Loans 

1 

2 

4 

Future Receivables 

1 

1 

2 

Health Care Receivables 


2 

3 

Manufactured Housing 


2 

3 

Mutual Fund Fees 


2 

4 

Small Business Loans 


2 

3 

Stranded Utilities 


2 

3 

Structured Settlements 


2 

3 

Student Loan . 


2 

3 

Tax Liens 


2 

3 

Trade Receivables 

2 

3 

4 


AAA 

AA+ to 
BBB' 

Below 

BBB- 

1 Residential Mortgage Related 

Jumbo A 


2 

3 

AR'A or mixed pools 


3 

4 

HEL (including Residential B&C) 


2 

3 


(it) If such Obligation is duakrated Jumbo A or Alt-A, the Moody's Rating shall be the 
ratirtg determined in subclause (0 above, plus one-half of a subcategory; 
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(i) if such Obligation is not rated by Moody's but is rated by S&P and is a 
Commercial Mortgage*BacKed Security, the Moody's Rating of such Obligation 
may be determined by subtracting tfie number of subcategories from the 
Moody's equivalent rating according to the following table: 



Tranche rated by S&P; no 
tranche in deal rated by Moody's 

Tranche rated by S&P; at least 
one other tranche in deal rated 
by Moody's 

Commercial Mortgage Backed Securities 

Conduit’ 

2 notches from S&P 

1.5* notches from S&P 

Credit Tenant Lease 

Follow corporate notching 
practice 

Follow corporate notching 
practice 

Lai^e Loan 

No notching permitted 


' For purposes of the 'Moody's Rating*, condtds are defined es IlKed rate, sequenllsl pay, multi-borrower transactiorts having a 
HerfindaN score of 40 or higher at the loan level v^h an coHateral includihg conduit loans, A notes, large loans. Credit Tenant 
Leases and any other real estate collateral factored In. 


’ A 1.S notch hairciit Implies, for example, that if the saP rating were B88,then the Mood/s Rating would be halfway between the 
BaaS end Bat rating factors. 

(iv) if such Obligation Is a CDO Cashflow Security, no notching is permitted and the 
Moody's Rating shall be the rating so assigned by Moody's; 

provided that (1) any ratings by S&P used to determined a Moody's Ratings shall (a) address the full 
return of interest and principal; (b) be for the benefit of multiple investors and rertain valid if the Obligation 
Is transferred to subsequent investors; (c) be actually expressly monitored ratings rather than any "credit 
estimate" or "shadow rating" and (d) be monitored through the life of the Obligation and (2) no notching is 
permitted based upon a rating by S&P with an "r", T or "Pi" subscript; and provided, further, that the 
aggregate Reference Obligation Notional Amount of Reference Obligations that may be given a Moody's 
Rating based on Reference Obligations rated by only S&P may not exceed 7.5% of the Initial Reference 
Portfolio Notional Amount: and provided, further, that Asset-Backed Securities or Mortgage-Backed 
Securities, other thari those listed in this paragraph (2) and any RMBS Agency Securities, shall have the 
rating assigned by Moody's. 

"Moody's Rating Condition"; With respect to any proposed action to be taken under the 
Indenture or any other document contemplated by the Indenture, a condition that is satisfied when 
Moody's has confirmed in writing to the Issuer and/or the Trustee that an immediate withdrawal or 
reduction with respect to any then-current rating by Moody's of any Class of Notes will not occur as a 
result of such proposed action. 

"Mortgage-Backed Securities"; Any Residential Mortgage-Backed Securities or Commercial 
Mortgage-Backed Securities. 

"New Zealand Dollar'', "NZO" or TtZS"; The official currency of New Zealand. 

"Non-U.S. Obligor": An issuer or obligor of a Reference Obligation that (0 Is not a Special 
Purpose Vehicle and (ii) is organized in a sovereign jurisdiction other than the United States of America. 

"Note Payment Sequence": The application, in accordance with the Priority of Payments, of 
Principal Proceeds, in the following order to the payment of principal of the Class SS Notes until 
redeemed or otherwise paid in full, then to the payment of principal of the Class A-1 Notes until redeemed 
or otherwise paid In full, then to the payment of principal of the Class A-2 Notes until redeemed' or 
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Otherwise paid in full, then to the payment of principal of the Class B Notes until redeemed or otherwise 
paid in full, then to the payment of principal of the Class C Notes until redeemed or otherwise paid In full, 
then to the payment of principal of the Class D Notes until redeemed or otherwise paid in full, then to the 
payment of principal of the Class FL Notes until redeemed or otherwise paid in full; provided that 0) with 
respect to any Class of Notes issued in more than one Series, allocation of principal to Notes of each 
related Series wtli be made pro reta based on (a) the Aggregate USD Equivalent Outstanding Amount of 
such Notes (other than in connection with a Mandatory Redemption) and (b) the Dollar equivalent 
principal arrwunt of such Notes determined using Spot FX Rate as of the third Business Day 
immediately prior to such Mandatory Redemption Date On connection wHh a Mandatory Redemption) and 
(II) principal will be applied to Notes in the Approved Currency in which such Notes are denominated up to 
the Currency Adjusted Aggregate Outstanding Amount of such Notes. 

"Note Register"; The register maintained by the Trustee or any Note Registrar with respect to 
the Co-Issued Notes under the Indenture. 

"Note Registrar"; The agent appcinlod by the Issuer under the Indenture to ad as note registrar 
for the purpose of registering and recording In the Note Register the Co-issued Notes and transfers of 
such Notes. 

"Note Scaling Factor": On any date of delenNnation, with respect to any Class of Notes, a 
fraction equal to (i) the Aggregate USD Equivalent Outstanding Amount of such Class of Notes on such 
Date divided by the ClassNotional Amount of such Class of Notes on such date. For the avoidance of 
doubt, the Note Scaling Factor may exceed 1 . 

"Noteholder"; A Holder of the Notes of any Class. 

"Noteholder Communication Notice”: A notice from an Originating Noteholder to the Trustee 
or the Issuing and Paying Agent, as applicable, the contents of which are to be delivered by the Trustee 
or the issuing and Paying Agent, as applicable to alt other Noteholders in accordance wtth the Indenture 
or the Issuing and Paying Agency Agreement, as api^icable. 

"Notes": Collectively, the Class SS Notes, the Class A Notes, Class B Notes, Class C Notes, 
Class 0 Notes and Class FL Notes. 

"Notice of Publicty Available information": An irrevocable notice from the Protedion Buyer to 
the Trustee (which shall forward such notice to the Issuers, the Rating Agencies and the Collateral 
Disposal Agent) (which may be by telephone) that dtes Publicty Available Information confirming the 
occurrence of a Credit Event. The notice must contain a copy, ora description in reasonable detail, of the 
relevant Publicly Available Information. 

"Notional Foreign Exchange Rate": The Spot FX Rate determined as of the Closing Date. 

"Notional Principal Amount"; On any date of determination, the Reference Obligation 
Amortization Amounts. 

"NZD-BBR": NZD-BBR will be an amount determined only with respect to any Applicable Period 
for which Notes denominated in New Zealand Dollars are Outstanding. For purposes of calculating the 
Issuance Interest Rates for each Applicable Period, NZD-BBR shall equal NZD-BBR as used in the 
calculation of the Monthly Basis Swap Payment for sudi Applicable Period. For purposes of calculating 
the Monthly Basis Swap Payment for each Applicable Period, NZD-BBR shall be calculated by the Basis 
Swap Calculation Agent as follows; 

(a) On each Applicable Index Determination Date, NZD-BBR shall equal the rate, as obtained 
by the Basis Swap Calculation Agent, for deposits in New Zealand Dollar bills of 
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exchange for the Applicable Period which appears on the Teterate Page 2484 (as defined 
in the International Swaps and Derivatives Association, tnc. 2000 Interest Rate and 
Cun’ency Exchange Definitions), or such page as may replace Telerate Page 2464, as of 
1 1 :00 a.m. (Wellington time) on such Applicable Index Determination Date. 

(b) If, on any Applicable Index Determination Date, such rate does not appear on Telerate 
Page 2484, or such page as may replace Telerate Page 2484, the Basis Swap 
Calculation Agent shall determine the arithmetic mean on the basis of the bid and offered 
rates of the Reference BanKs for New Zealand Dollar bills of exchange for the ^plicabie 
Period in an amount determined by the Basis Swap Calculation Agent by reference to 
requests for quotations as of approximately 11:00 a.m. (Wellington time) on the 
Applicable Index Determination Date made by the Basis Swap Calculation Agent to the 
principal New Zealand office of each ofthe Reference BanKs. If. on any Applicable Index 
Determination Date, at least two of the Reference BanKs provide sets of bid and offered 
rate quotations, NZD-BBR shall equal the arithmetic mean of such quotations. If, on any 
Applicable lr?dex Determination Date, only one or none of the Reference BanKs provides 
such bid and offered rate quotations, NZD-BBR shall be the arithmetic mean of the rates 
quoted by major banKs in New Zealand selected by the Basis Swap Calculation Agent, at 
approximately 11:00 a.m. (Wellington time) are quoting on the relevant Applicable Index 
Detemiination Date for New Zealand Dollar bills of exchange for the Applicable Period in 
an emount determined by the Ba^ Swap Calculation Agent equal to en amount that is 
representative for a single transaction In such marVet at such time; pmvided, however, 
that if the Basis Swap Calculation Agent is required but is unable to determine a rate in 
accordance with at least one ofthe procedures provided above, NZD-BBR shall be NZD- 
BBR as determined on the most recent date NZD-BBR was available. As used herein, 
“Reference BanKs" means four major banKs tii the New Zealand money marKet selected 
by the Basis Swap Calculation Agent. 

(c) The Basis Swap Calculation Agent shall provide NZD-BBR to the Note Calculation Agent 
as promptly as practicable following the determination thereof. As soon as possjbie after 
11:00 a.m. (New York time) on each Applicabie Index Determination Date, but in no event 
later than 11:00 a.m. (New York time) on the Business Day immediately following each 
Applicable index Determination Date, the Note Calculation Agent will cause notice of the 
Issuance Interest Rates for the next Interest Accrual Period and the issuance Interest 
Amounts (rounded to the nearest cent, with half a cent being rounded upward) on the 
related Payment Date to be communicated to the Issuers, the Trustee, the Issuing and 
Paying Agent, if applicable. Eurodear, Clearstream and the paying agents. The Note 
Calculation Agent will also specify to the issuers the quotations upon which the Issuance 
Interest Rates are based, and in any event the Note Calculation Agent shali notify the 
Issuers before 5:00 p.m. (New York time) on each Applicable Index Determination Date if 
it has not determined and is not in the im>ce5s of determining the issuance Interest Rates 
and the issuance Interest Amounts, together with its reasons therefor. 

"Obligation''; A Reference Obligation, a Collateral Security or an Eligible investment, as the 
case may be. 

"Optional Redemption Date": Any Payment Date specifted for an Optionai Redemption in 

VWiole. 

"Optional Redemption Reimbursement Amount": With respect to any Reversible Loss Series, 
the aggregate ofthe following amounts: 

(f) the iCE Currency Adjusted Aggregate Outstanding Amount Differentia! with resped to 
such Series; and 
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C«) the ICE Currency Adjusted ReimbufsaWe Interest Amount with respect to such Series. 

"Original Principal Amount": For each Reference Obligation, the outstanding principal balance 
of such Reference Obligation as of the issuance date of such Reference Obligation, as recorded in the 
Reference Obligation Registry. 

"Originating Noteholder": V\nh respect to (Q any Collateral Security Substitution Request 
Notice, the Noteholder(s) submrtling such Coilaleral Seairity Substitution Request Notice and (ii) any 
Noteholder Communication Notice, the NotehoWerfs) sutonltllng such Noteholder Communication Notice. 

"Outstanding": With respect to the principal amount of any Note of any Class, as of any time of 
determination, the principal amount of such Note after giving effect to (i) each reduction Of any) in the 
principal amount of such Note as described in "Summary— Notes — Decrease In the Aggregate USD 
Equivalent Outstanding Amount of each Class of Notes", fri) each increase (if any) in the principal amount 
of such Note as described in "Summary — Notes — Increase In the Aggregate USD Equivalent Outstanding 
Amount of each Class of Notes", (!i!) each payment nf any) of the principal amount of such Note and (iv) 
any additional Notes of such Class Issued pursuant to the Indenture, in each case prior to such time of 
determination; except: 

(a) Notes theretofore cancelled by the Note Registrar or the Issuer Note Registrar, as 
appilcabia or delivered to the Note Registrar or the Issuer Note Registrar, as applicable, 
for cancellation; 

(b) Notes or, in each case, portions thereof for v/hose payment or redemption funds in the 
necessary amount have been theratofore irrevocably deposited with the Trustee or any 
Paying Agent in trust for the Holders of such Notes; provided that if such Notes or 
portions thereof are to be redeemed, notice of such redemption has been duly given 
pursuant to the Indenture or the Issuing and Paying Agency Agreement, as applicable or 
provision therefor satisfactory to the Trustee or the Issuing and Paying Agent, as 
applicable, has been made; 

(c) Notes in exchange for or in lieu of which other Notes have been authenticated and 
delivered pursuant to the Indenture or the Issuing and Paying Agency Agreement, as 
applicable, unless proof satisfactory to the Trustee or the Issuing and Paying Agent, as 
applicable, is presented that any such original Notes are held by a holder in due course: 

(d) Notes alleged to hav« been mutilated, destroyed, lost or stolen for which replacement 
Notes have been Issued as provided in the Indenture; 

(e) in determining whether the Holders of the requisite Aggregate USD Equivalent 
Outstanding Amount have given any request, demand, authorization, direction, notice, 
consent or waiver hereunder. Notes owned by the issuer or the Co-Issuer shall be 
disregarded and deemed not to be Outstanding, except that in determining whether the 
Trustee or Issuing and Paying Agent, as applicable, shall be protected in reljrtng upon 
any such request, demand, authorization, direction, notice, consent or waiver, only Notes 
that a Trust Officer of the Trustee or the Issuing and Paying Agent, as applicable. Knows 
to be so owned shall be so dlsregatried; 

(f) for the avoidance of doubt, any Notes held by, or with respect to which discretionary 
voting rights are held by. the Initial Purchaser and/or its Affiliates or its respective 
employees will have voting rights wKh respect to all matters as to which the Holders of 
Notes are entitled to vote; 
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(g) for the avoidance of doubt, any Notes held by, or with respert to which discretionary 
voting rights are held by, the Portfolio Selection Agent and/or Its Affiliates or by any 
account or fund for which the Portfolio Selection Agent or any Affiliate has discretionary 
authority will have voting rights with respect to ali matters as to which the Holders of 
Notes are entitled to vote; and 

(h) Notes so owned that have been pledged irt good faith may be regarded as Outstanding if 
the pledgee establishes to the satisfaction of the Trustee or the Issuing and Paying 
Agent, as applicabie, that the pledgee has the hght so to act with respect to such Notes 
and the pledgee is not the Issuer, the Co-Issuer or any other obligor upon the Notes or 
any Affiliate of the Issuer, the Co-Issuer or such other obligor. 

"Pari Passu Amount": For each Referertce Obligation, as of any date of determination, the 
aggregate of the Reference Obligation Outstanding Piindpal Amount of such Reference Obligation and 
the aggregate outstanding principal balance of all obiigaUons of the related Reference Entity secured by 
the Underlying Assets and ranking p&n passu in priority with sud> Reference Obligation. 

"Partial Optional Redemption Date"; Any Payment Date specified for a Partial Optional 
Redemption. 

"Payment Date": The 28'^ of each month or if such day is not a Business Day, the next 
succeeding Business Day, commencing May 29, 2007 and ending on the Stated Maturity. 

"Payment Default": Any Event of Default specified in subclauses (i), (ii). (v) or (vl) of the 
definition of such term. 

"Person": An individual, corporation (including a business trust), partnership, limfted liability 
company. Joint venture, association, Joint stock company, trust (including any beneficiary thereoO, bank, 
unincorporated association or government or any agency or political subdivision thereof or any other 
entity of a similar nature. 

"Portfolio Selection Agreement"; An agre^nent dated as of the Closing Date, between the 
issuer and the Portfolio Selection Agent relating to the Portfolio Selection Agent’s performance on behalf 
of the Issuer of certain Investment management duties with respect to the Reference Portfolio, as 
amended from time to time in accordance with its terms and the terms of the Indenture, 

"Posted Collaterar: Any coliaterat posted by the Collateral Put Provider to the Issuer pursuant 
to the CredH Support Annex, If any. 

"Previous Period Implied Writedown Amount"; For each Reference Obligation, with respect to 
any Reference Obligation Calculation Period, the Current Period Implied VWtedown Amount, as 
determined in relation to the last day of the immediately preceding Reference Obligation Calculation 
Period. 


"Principal Payment": With respect to any Reference Obligation, the occurrence of a payment of 
an amount to the holders of the Reference Obligation In respect of principal (scheduled or unscheduled) 
in respect of the Reference Obligation other than a payment in respect of principal representing 
capitalized interest that relates to the term of the Credit OefauH Swap, excluding, for the avoidance of 
doubt, any Writedown Reimbursement. 

"Principal Payment Amount': With respect to any Reference Obligation and in connection with 
a Principal Payment on such Reference Obligation, an amount equal to the product of (I) the amount of 
any such Principal Payment on such date, (iD the i^j^icaWe Percentage and (iii) if such Reference 
Obligation is not denominated in Dollars, the applicable Notional Foreign Exchange Rate. 
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''Principal Proceeds”: Wthout duplication On each case for so long as it has not been pre>nousty 
applied): 

(i) Disposition Proceeds: 

(ii) ali payments of principal (including optiona! or mandatory redemptions or prepayments) 
received on the Collateral; 

Oti) al! proceeds received from any addKiona) issuance of Notes pursuant to the indenture 
not previously invested in Collateral Securities; 

(iv) any termination payments paid to the Issuer under the Credit Default Swap and the Basis 
Swap; 

(v) any Currency Adjusted Reinstatement Adjustment Amount paid to the issuer by the 
Protection Buyer (including from amounts available in the CDS Issuer Account (but not 
including amounts on deposit in the CDS Issuer Fixed Payment Subaccount)); 

(vi) any Optional Redemption Reimbursement Amount paid to the Issuer by the Protection 
Buyer (including from amounts available in the CDS Issuer Account (but not including 
amounts on deposit in the CDS Issuer Fixed Payment Subaccount)); 

(vii) any Approved Currency Collateral Payment paid to the Issuer by the Protection Buyer, 

(viii) any Redemption Writedown Refund paid to the Issuer by the Protection Buyer Oncluding 

from amounts available in the CDS issuer Account (but not including amounts on deposit 
in the COS Issuer Fixed Payment Subaccount)); and 

(ix) all payments of prindpal on Eligible investments purchased with the proceeds of any of 
items 0) through (viii) of this definition (without duplication) and not applied during the 
related Due Period; 

provided, that, prior to an event of default, as such term is defined under the Collateral Put Agreement, 
any payment received by the issuer under the Posted Collateral shall not constitute Principal Proceeds 
and such amounts shall be deposited in the Coltatoral Put Provider Account and be treated in accordance 
with the Credit Support Annex, If any. 

"Principal ShortftiM Amount"; With respect to any Reference Obligation that suffered a Failure 
to Pay Principal Credit Event, the greater of (0 zero and ^1) the amount equal to the product of (A) the 
Expected Principal Amount for such Reference Obligation minus the Actual Principal Amount for such 
Reference Obligation, (6) the Applicable Percentage and (C) if such Reference Obligation is not 
denominated in Dollars, the applicable Notional Foreign Exchange Rate. 

"Principal Shortfall Reimbursement': With respect to any day and any Reference Obligation, 
the payment by or on behalf of the related Reference Entity of an amount in respect of the Reference 
Obligation in or toward the satisfaction of any deferral of or failure to pay principal arising from one or 
more prior occumences of a Failure to Pay Principal with respect to such Reference Obligation, 

"Principal Shortfall Reimbursement Amount": With respect to any day and any Reference 
Obligation, the product of (i)the amount of any Principal Shortfall Reimbursement related to such 
Reference Obligation on such day and (ii) the related Applicable Percentage. 

"Proceeds": (i) Any property (incfuding but not limited to cash and securities) received as a 
Distribution on the Issuer Assets or any portion thereof, (ii) any property (including but not limited to cash 
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and securities) received in connection with the sale, liquidation, exchange or other disposition of the 
Issuer Assets or any portion (hereof, and GiD alt proceeds (as such term is defined in the UCC) of the 
Issuer Assets or any portion thereof. 

"Proposed New BtE Coilaterat Security": The Proposed New BIE Collateral Securities set forth 
in the related Coilaterat Security Substitutton Request Notice. 

"Protection Buyer Credit Support Documenf; The meaning assigned to the term "Credit 
Support Document" in the Credit Default Swap and initially, the Guaranty dated as of the Closing Date by 
GS Group in ^vor of the Issuer as benefidary thereof with respect to the obligations of the Protection 
Buyer under the Cred rt Default Swap. 

"Protection Buyer Credit Support Provider: The meaning assigned to the term "Credit 
Support Provider" in the Credrt Default Swap and initially, GS Group. 

"Protection Buyer Default Termination Payment"; Any Credit Default Swap Termination 
Payment required to be made by the Issuer to the Protection Buyer pursuant to the Credrt Default Swap 
(i) in the event of a termination of the Credit Default Swap in respect of which the Protection Buyer is the 
defaulting party or <ii) in which the Protection Buyer was the sole "Affected Party" (as such term is defined 
in the Credit Default Swap) (other than in connection with a "Tax Event" or "lliegalfty", in each case as 
defined in the Credit Default Swap). 

"Protection Buyer Notes": Notes acquired by the Protection Buyer and/or one or more Affiliates 

thereof. 


"Pubiiciy Available information": Any information that reasonably confirms any of the facts 
relevant to the determination that the Credit Event described In a Credrt Event Notice has occurred end 
which (i) has been published In not less than two intemationaliy recognized published or electronicaliy 
displayed news sources Ot being understood that each of Bloomberg Service, Dow Jones Telerate 
Service, Reuter Monitor Money Rates Services, Dow Jones News Wire, Wail Street Journal, New Yorlc 
Times, Nihon Keizai Shinbun, Asahi Shinbun, Yomiuri Shinbun, Financial Times, La Tribune, Les Edios 
or The Australian Financial Review (or successor publications) shall be deemed to be an internationally 
recognized published or electroniceily displayed news source); provided that if either of the parties to the 
Credit Default Swap or any of their respective affiliates is cited as the sole source of such information, 
then such information shall not be deerr>ed to be Put^icly Available Information unless such party or Its 
affiliate is acting in its capacity as trustee, fiscal agent, admlnistrat'rve agent, clearing agent or paying 
agent for a Reference Obligation, GO is Information received from (a) a Reference Entity, (b) a trustee, 
fiscal agent, administrative agent, clearing agent or paying agent for a Reference Obligation or a Person 
which was a party to the offering or distribution of the related Reference Obligation or is a party to any 
agreement relating to the related Reference Obligation, in each case other than the Protection Buyer or 
any of Its affiliates, (c) a master servicer, a primary servicer, a speciel servicer or the servicer (or any 
successor servicer) or any other person acting in a similar capacity for a Reference Obligation, (d) 
Moody's, S&P or FKch or any successor thereto, in each case generally made available to the public, (e) 
Trepp, LLC, Conquest®, Inlex Solutions, foe., Reaipoint*", Wall Street Analytics or any of their respective 
successors and assigns or (f) any intemationaHy recognized stock exchange on which the related 
Reference Obligation Is listed. G'D is information contained in any petition or filing Instituting a proceeding 
seeking a judgment of insolvency or bankruptcy or any other relief under any bankruptcy or insolvency 
law or other similar law affecting creditors' rights against or by a Reforence Entity or a petition is 
presented for the winding-up or liquidation of a Reference Entity, Gv) is information contained in any 
onJer. decree or notice, however described, of a court, tribunal, regulatory authority or simitar 
administrative or judicial body, (v) is information published in Asset-Backed Alert, Internationa) 
Securitization end Structured Finance Report, BondWeek, Derivatives Week, Asset Securitizatton Report, 
Securitization News, Commercial Mortgage Alert, Credilfiux, Euromoney or International Financing 
Review (or successor publications) or (vi) sut^ect to the confirmation of the Rating Agencies, is 
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information contained In a certificate of the Credit Default Swap Cafcutation Agent signed by a Managing 
Director or other equivalently senior officer of the Credit Default Swap Calcuiation Agent specifically 
authorized to provide such certification. 

In relation to any information of the type described in (If), Oli)> Ov) or (v), the party receiving such 
information may assume that such information has been disclosed to it without violating any law, 
agreement or understanding regarding the confidentiality of such information and that the party delivering 
such information has not taken any action or entered into any agreement or understanding with the 
Reference Entity or any affiliate thereof that would be breached by, or would prevent, the disclosure of 
such information to third parties. 

"Purchase Agreement”; The purchase agreement, dated as of April 10, 2007, among the 
issuers and the Initial Purchaser. 

"Put Excluded Collaterar: As of any time of determination, collectively, (i) demand and time 
deposits that are Eligible investments as described In clause 09 of the definition thereof, 09 Cash, OiO any 
Collateral acquired with Excess Disposition Proceeds and/or Ov) any other Eligible investments subject to 
satisfaction of the S&P Rating Condition and the Mood/s Rating Condition, in each case, as of such data. 

"Put Proceeds": Ail amounts received by the Issuer from the Collateral Put Prosider in 
accordance with the Coiiaterat Put Agreement. 

"Qualified institutional Buyer'; Any Person that, at the time of its acquisition, purported 
acquisition or proposed acquisition of the Notes, is a qualified institutionai buyer as defined in Rule 144A. 

"Qualified Purchaser'; Any Person that, at the time of its acquisition, purported acquisition or 
proposed acquisition of the Notes, is a qualified purchaser for purposes of Section 3(c}C7) of the 
Investment Company Act. 

"Rating Agencies"; S&P and Moody's (each, a "Rating Agency") or. with respect to the issuer 
Assets generally, if at any time S&P or Moody's ceases to provide rating services generally, any other 
nationally recognized statistical rating agency selected by the Issuer and reasonably satisfactory to a 
Majority of the Aggregate USD Equivalent Outstanding Amount of the Notes voting as a single class. In 
the event that at any time the Rating Agencies do not include S&P or Moody's, references to rating 
categories of S&P or Moody's in the IndentufB shall be deemed instead to be references to the equivalent 
categories of such other rating agency as of the most recent date on which such other rating agency and 
S&P or Moody's published ratings for the type of security in respect of which such alternative rating 
agency is used. References to Rating Agencies with respect to any Class of Notes issued on the Closing 
Date shall apply only to Rating Agencies that assigned a rating (public or confidential) to such Class of 
the Notes on the Closing Date. Reference to Rating Agencies with respect to Classes of Notes that are 
not issued on the Closing Date shall apply only to any nationally recognized statistical rating agency 
selected by the issuer that rates such Classes of Notes, as the case may be, upon any issuance of such 
Notes. 


"Redemption Refund Adjustment Amount": Wth respect to each Class of Notes on a 
Mandatory Redemption Date caused by a termination of the Credit Default Swap as a result of a default 
by the Protection Buyer, a termination of the Collateral Put Agreement as a result of a default by the 
Collateral Put Provider or a termination of the Basis Swap as a result of a default by the Basis Swap 
Counterparty or a. Stated Maturity of any Series of such Class, the product of (9 the Unsealed 
Redemption Refund Adjustment Amount related to such Class and 09 trie related Note Scaling Factor 
immediately prior to such detemrination; provided that, for the avoidance of doubt, with respect to a Class 
with more than one Series Outstanding at such time of determination, any pro rata allocations of any 
RedempUon Refund Adjustment Amount will be based on the Aggregate USD Equivalent Outstanding 
Amount of each applicable Series of such Class, as expressed in Dollars. 
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"Reference Entity": The issuer of a Reference Obligation as set forth in the Reference 
Obligation Registry and, as determined by the CredR Default Swap Calculation Agent, any entity that 
succeeds to the obligations of such Reference Entity relating to such Reference Obligation. 

"Reference Obligation": Each obligation listed as such in the Reference Obligation Registry on 
the Cbsing Date. 

"Reference Obligation Amortization Amount”; With respect to the redemption or amortization 
in whole or in part, of a Reference Obligation, tha sum of (I) any Principal Payment Amounts and (ii) 
Reference Obligation Repayment Amounts on such date. 

"Reference Obligation Calculation Pariod": For each Reference Obligation, with respect to 
each Reference Obiigation Payment Date for such Reference Obligation, a period corresponding to the 
interest accrual period relating to such Reference Obligation Payment Date pursuant to tha Underlying 
Instruments. 

"Reference Obiigation Notional Amount": Initially, with respect to any Reference Obligation, 
the initial Reference Obligation Notional Amount, and U)et in each case will be; 

(0 decreased on each day on which a Principal Payment is determined by the Credit 
Default Swap Caicuiation Agant, by the relevant Principal Payment Amount; 

^i) decreased on the day, if any, on which a Failure to Pay Principal is determined by the 
Credit Default Swap Calculation Agent, by the relevant Principal Shortfall Amount; 

(ill) decreased on each day on whidj a Writedown is determined by the Credit Default Swap 
Calculation Agent, by the relevant Writedown Amount; and 

(Iv) increased on each day on which a Writedown Reimbursement is determined by the 
Credit Default Swap Calculation Agent, by any Writedown Reimbursement Amount In 
respect of a Writedown Reimbursement within paragraphs (il) or (iii) of the definition of 
"Writedown Reimbursement"; 

prov/ded that if the Reference Obiigatton Notional Amount would ba less than zero, H shall be 
deemed to be zero. 

For the avoidance of doubt, the Reference Oliriigation Notional Amount shall not be increased by 
any deferral or capitalization of interest that relates to the term of the Credit Default Swap or decreesed 
by payment of any portion of the principal balance of the Reference Obligation that is attributable to the 
defen’al or capitalization of Interest during the term of the Credit Debult Swap. 

"Reference Obligation Outstanding Principal Amount": As of any date of determination wKh 
respect to any Reference Obligation, the outstanding principal balance of the Reference Obligation as of 
such date, which shall take into account: 

(i) all payments of principal; 

(ii) all writedowns or applied losses (however described in the related Underlying 
Instruments) resulting in a reduction in the outstanding principal balance of such 
Reference Obiigation (othar than as e result of a scheduled or unscheduled payment of 
principal); 
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(iii) forgiveness of any ariKiunt by the holders of such Reference Obligation pursuant to an 
amendment to the related Urutertyir^ Instruments resuKing In a reduction in the 
outstanding principal balance of such Reference Obigation; 

any payments reducing the amount of any reductions described in (ii) and (ili) of this 
definition; 

(v) any increase in the outstanding prindpal balance of such Reference Obligation that 
reflects a reversal of any prior reducUons described in (ii) and (Iii) of this definition; and 

(vi) any increase in the outstanding prindpal balance of the Reference Obligation that is 
attributable to the deferral or capitalization of interest prior to the Closing Date. 

For the avoidance of doubt, the Reference Obfigation Outstanding Principal Amount shall not 
include any portion of the outstartding principal balance of the Reference Obligation that Is attributable to 
the deferral or capitalization of interest during the term of the Credit Default Swap. 

"Reference Obligation Payment Date"; For each Reference Obligation, each scheduled 
distribution date for such Reference Obligation occurring on or after the Closing Date. 

"Reference Obligation Registry": A registry, maintained by the Credit Default Swap Calculation 
Agent in accordance with the Credit Default Swap, ^at records, among other things, the Identity of each 
Reference ObligaUon. the related Reference ^tKy. the Reference Obligation Notional Amount and 
certain other, related information, which registry will be updated by the Credit Default Swap Calculation 
Agent to reflect any applicable changes. 

"Reference Obligation Reimbursement": A ^ncipal Shortfall Reimbursement or Writedown 
Reinrrttursemeni. 

"Reference Obligation Reimbursement /Mnounf: A Principal Shortfall Reimbursement 
Amount or a Writedown Reimbursement Amount. 

"Reference Obligation Repayment Amount": With respect to a Reference Obligation, an 
amount equal to the sum of all Writedown Reimbursement Amounts related to such Reference Obligation 
on that day with respect to one or more Writedown Reimbursements pursuant to clause (i) of the 
definition of Writedown Reimbursement and/or Principal Shortfall Reimbursements related to such 
Reference Obligation on that day. 

"Reference Portfolio Notional Amount"; At any time of calculation, the aggregate Reference 
Obligation Notional Amount of all Reference Obligations at such time. 

"Registered": A debt obligation that is Issued after July 18, 1 984 and that is In registered form 
within the meaning of Section 881(c)(2)(B)(i) of the Code and the Treasury regulations prorrmlgaled 
thereunder. 

"Regulation S" or "Reg S": Regulation S under the Securities Act. 

"Regulation S Global Notes"; One or more global notes for each Class of Notes in fully 
registered form without interest coupons sold in reliance on the exemption from registration under 
Regulation S. 

"REIT’: A real estate Investment trust. 
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"REIT Debt Security"; A security issued by pubiicfy held real estate investment trusts (as 
defined in Section 656 of the Code or any successor provision). 

"Replacement Counterparty Rating": VtAth respect to a counterparty or entity guaranteeing the 
obligations of such counterparty, (x) a long-term senior, unsecured debt obligation rating, financial 
program rating or other simitar rating (as the case may be, the "long-term rating”) of at least "Aa3” by 
Moody's and (y) a long-term rating of at least "AA-" by S&P. 

"Required Basis Swap Counterparty Rating”; With respect to the Basis Swap Counterparty or 
any Basis Swap Counterparty Credit Support Provider, ()0 If the Basis Swap Counterparty or Basis Swap 
Counterparty Credit Support Provider has a long-term rating by Moody's, a long-term senior, unsecured 
debt obligation rating, nnancial program rating or other similar rating (as the case may be, the "long-term 
rating”) of at least ”Aa3" by Moody's and if rated "Aa3" by Moody's is not on negative credit watch by 
Mood/s and (y) if the Basis Swap Counterparty or Basis Swap Counterparty Credit Support Provider has 
a long-term rating by S&P, a long-term rating of at least ”AA-" by S&P. 

"Residential Mortgage-Backed Securities* or "RMBS": Securities that represent interests in, or 
enable holders thereof to recaive payments that depend on the cashflow primarily from credit default 
swaps thet reference, In each case, pools of residential mortgage loans secured by one- to four-family 
residential mortgage loans and shall include, v^out iimilation. RMBS Residential A Mortgage Securities, 
RMBS Residential B/C Mortgage Securities, RMBS Home Equity Loen Securities or RMBS Agency 
Securities, excluding, in each case, any securities that belong to an Excluded Specified Type; provided 
that any RMBS whose underlying collateral does not consist of 20.0% or more of sut>ordinate Hens at the 
time of its issuance shall be deemed to be any of the aforementioned types of RMBS as determined by 
the Protection Buyer in accordance with common market practice. 

"Reversible Loss Series"; A Series of Notes for which If, at such time of determination, following 
the occurrence of one or more Writedowns with respect to Reference Obligations (hat have not 
subsequently been removed from the Reference Portfolio, the Aggregate USD Equivalent Outstanding 
Amount of such Series is iess than the iCE Aggregate USD Equivalent Outstanding Amount of such 
Series; provided that, for the avoidance of doubt, the determination of whether any Series of Notes is a 
Reversible Loss Series will be made et the time of election to redeem such Series in connection with a 
Partial Optional Redemption and not at the time of issuance of such Series. 

"RMBS Agency Security"; A security issued or fully and unconditionally guaranteed by the 
Federal National Mortgage Association. Federal Home Loan Mortgage Corporation or the Government 
National Mortgage Assoo'ation. 

"RMBS Home Equity Loan Securities": Residential Mortgage-Backed Securities that entitle the 
holders thereof to receive payments that depend (except for rights or other assets designed to assure the 
servicing or timely distribution of proceeds to holders of such securities) on the cash flow fiom balances 
(including revolving balences) outstanding under lines of credit secured by a first and/or subordinate lien 
on residential real estate (single or muiti-famity properties), the proceeds of which lines of credit are not 
used to purchase such real estate or to purchase or construct dwellings thereon (or to refinance 
indebtedness previously so used), generally having ttie following characteristics: 

(i) the balances have standardized payment terms and require minimum monthly payments; 

(it) the balances are obligations of numerous borrowers and accordingly represent a 
diversified pool of obligor credit risk; 

(iii) the repayment of such balances may be based on a fixed scheduled payment or, 
anematively, may not depend upon a contractual payment schedule, with early 
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repayment depending primarily on interest rates, availability of credit against a maximum 
line of credit and genera! economic matters; and 

(iv) the combined loan-to-va!ue ratios are higher than customary in the primary mortgage 
martlets; 

prevfded that any RMBS whose underlying collaterai consists of 20.0% or more of subordinate liens at the 
time of its issuance shall be deemed to be an RMBS H<»ne Equity Loan Security. 

"RMBS Manufactured Housing Loan Securities": Residential Mortgage-Backed Securities that 
entitle the holders thereof to receive payments that depend (except for rights or other assets designed to 
assure the servicing or timely distribution of proceeds to holders of such securities) on the cash flow from 
manufactured housing (also Known as motile homes and prefabricated homes) installment sales 
contracts and installment loan agreements, generally having the following characteristics: 

(I) the contracts and loan agreements have varying, but typicaliy lengthy contractual 
maturities; 

(ii) the contracts and loan agreements are secured by the manufactured homes and, in 
certain cases, by mortgages and/or deeds of trust on the real estate to which the 
manufactured homes are deemed permanently affixed; 

(tii) the contracts and/or loans are obligations of a large number of obligors and accordingly 
represent a relatively diversified pool of obligor credit risk; 

(Iv) repayment thereof can vary substantially from the contractual payment schedule, with 
early prepayment of Individual loans depending on numerous factors specific to the 
particular obligors and upon whether, in the case of loans bearing interest at a fixed rate, 
such loans or securities include an effective prepayment premium; and 

(v) in some cases, obligations are fully or partially guaranteed by a governmental agency or 
iiistrumentalrty. 

"RMBS Residential A Mortgage Securities": Residenlial Mortgage-Backed Securities (other 
than RMBS Residential B/C Mortgage Securities) that entitle the holders thereof to receive payments that 
depend (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of su(^ securities) on the cash flow from residential mortgage loans secured (on a 
first priority basis, subject to permitted liens, easements and other encumbrances) by residentlai real 
estate (single or muttl-^miiy properties) the proceeds of which are used to purchase real estate and 
purchase or construct dwellings thereon (or to refinance indebtedness previously so used), generally 
having the following characteristics: 

(i) the mortgage loans have generally been underwritten to the standards of the Federal 
National Mortgage Association, the Federal Home Loan Mortgage Corporation or the 
Government National Mortgage Association (without regard to the size of the loan); 

(iO the mortgage loans have standardized payn^ent terms and require minimum monthly 
payments: 

(til) the mortgage loans are obligations of numerous borrowers and accordingly represent a 
diversified pool of obligor credit risk; and 
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(tv) the repayment of such mortgage ioans is subject to a contractual payment schedule, Nvtth 
early repayment depending primarily on Interest rates and the sale of the mortgaged real 
estate and related dwelling. 

"RMBS Residential B/C Mortgage Securities”: Residential Mortgage-Becked Securities (other 
than RMBS Residential A Mortgage Securities) that enllUe the holders thereof to receive payments that 
depend (except for rights or other assets designed to assure the serMcing or timely distribution of 
proceeds to holders of such securities) on the ca^ flow from subptime reskientia! mortgage loans 
secured (on a first phority basis, subject to permitted liens, easements and other enojmbrances) by 
residential real estate (single or multl-^miiy properties) the proceeds of which are used to purchase real 
estate and purchase or construct dwellings thereon (or to refinance indebtedness previously so used), 
generally having the following cheractehstics: 

(i) the mortgage loans have generally not been underwritten to the standards of the Federal 
National Mortgage Association, the Federal Home Loan Mortgage Corporation or the 
Govemmertt National Mortgage Association (without regard to the size of the loan); 

(ii) the mortgage loans have standardized payment terms and require minimum monthly 
payments; 

(iii) the mortgage loans are obligations of numerous borrowers and accordingly represent a 
diversified pool of obligor credit risk; ar>d 

Civ) the repayment of such mortgage loans is subject to a contractual payment schedule, with 
early repayment depending primarily on interest rates and the sale of the mortgaged real 
estate and related dwelling. 

"Rule 144A'': Rule 144A under the Securities Act. 

"Rule 144A Global Notes": One or more global notes for each Class of Notes in fully registered 
form without Interest coupons sold In reliance on exemption from registration under Rule 144A. 

"S&P": Standard & Poor's Ratings Services, a division of The McGraw-Hiil Companies, Inc. or 
any successor to the ratings business thereof. 

"S&P Rating": WHh respect to any Obligation, a rating determined as follows: 

(a) (1) if S&P has assigned a rating to such Obligation either publicly or privately, the 

S&P Rating shall be the rating assigned thereto by S&P; fxvvided, however, that 
if the rating assigned to such Obligation by S&P is on the then-current credit 
rating watch list with negath^ Implications, then the reting of such Obiigatton will 
be one subcategory below the rating then assigned to such Obligation by S&P 
and if the ratir^ assigned to such Obligation by S&P is on the then-current credit 
rating watch list wKh positive implications, then the rating of such Obligation will 
be one subcategory above the rating then essigned to such Obligation by S&P; 

(2) if such Obligation is not rated by S&P (other then an RMBS Agency Security), 
then an appUcation may be made to S&P for a confidential credit estimate, which 
shall be the S&P Rating of such Obligation; provftfetf that pending receipt from 
S&P of such estimate, such ^ligation shall have an S&P Rating of "CCC-" if the 
Issuer believes that such estimate will be at least "CCC-"; or 

(3) If such Obligation is not rated by S&P and no application has been made to 
obtain an S&P Rating for such Obligation pursuant to subclause (2) above, then 
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the S&P Rating of such Obltgatton may be implied onfy by reference to the chart 
set forth betow so long es such referenced rating is a publicly monitored rating; 
f^vided that if such Obligatic»i is not rated by S&P, and the Issuer does not 
obtain an S&P Rating for such Cftiigation pursuant to this subclause (a) then no 
more than 20% of the Initial Reference Portfolio Notional Amount or the 
aggregate principal amount of Collateral Securities, as the case may be, may 
imply an S&P Rating pursuant to this subclause (a)(3). 

Asset classes are eligible tor notching if they are not first loss tranches or 
combination securities. If an OUigation is publicly rated by two agencies, notch 
down as shown below wilt be based on the lowest rating. If publicly rated only by 
one agency, then notch down what is shown below mrnt/s one additional riotch 
based on the public rating. 


CONSUMER ABS 


Issued 
prior to 
8/1/01 and 
the current 
rating is 
irwestment 
grade 


Issued 
prior to 
8/1/01 and 
the current 
rating is 
non 

investment 

grade 


issued 
after 8/1/01 
and the 
current 
rating is 
investment 
grade 


issued 
after 8/1/01 
and the 
current 
rating is 
non 

investment 

grade 


.1 -2 *2 -3 


Automobile Loan Receivable Securities 
AutomolMle Lease Receivable Securities 
Car Rental Receivable Securities 
Credit Card Securrties 
Heanhcare Securrties 
Student Loan Securities 

CQMVIERCIAL ABS -1 -2 -2 

Cargo Securities 
Equipment Leasing Securities 
Aircraft Leasing Securities 
Small Business Loan Securities 
Restaurant and Food Services Securities 
Tobacco LHIgation Securities 


3. Non-RE-REMIC RMBS *1 -2 

Manufactured Housing Loan 
Securities 


4. Non-RE-REMIC CMBS -1 *2 *2 

CMBS-ConduH 
CMBS - Credit Tenant Lease 
CMBS -Large Loan 
CMBS - Single Borrower 
CMBS - Single Property 
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Issued 


issued 

issued 

prior to 

Issued 

after 8/1/01 

prior to 

8/1/01 and 

after 8/1/01 

and the 

8/1/01 and 

the current 

and the 

current 

the current 

rating is 

current 

rating Is 

rating is 

non 

rating is 

non 

investment 

investment 

investment 

Investment 

grade 

grade 

grade 

grade 


5- CDO/CLO CASH FLOW 

SECURITES* -1 -2 -2 -3 

Cash Flow CDO - at least 60% High Yield 
Cash Row CDO - at least 60% inve^ent Grade 
Cash Flow CLO < at least 80% High Yield 
Cash Flow CLO - at least 60% Investment Grade 

6. REITs -1 -2 -2 -3 

REIT - Multifamiiy and Mobile Home Park 

REIT -Retell 

REIT - Hospitality 

REIT- Office 

REIT -Industrial 

REIT - Healthcare 

REIT - Warehouse 

REIT -Self Storage 

REIT - Mixed Use 

7. RESIDENTIAL MORTGAGES -1 -2 -2 -3 

Residential "A” 

Residential "B/C" 

Home equity loans 

No notching perrnRted with re«p«ci to COO Cashflow SeewtUes. 

The information contained In the table above has been provided to the Issuer by SAP and the 
asset classes and related capitalized terms have the meanings ascribed thereto by S&P. 

"S&P Rating Condition”: WHh respect to any proposed action to be taken under the Indenture 
or any other document contemplated by the indenture, a condition that is satisfied when S&P has 
confirmed in writing to the Issuer and/or the Trustee that an immediate withdrawal or reduction wHh 
respect to any then-current rating by S&P of any Class of Notes will not occur as a result of such 
proposed action. 

"Sale Proceeds": AH amounts representing (1) proceeds from the sale or other disposition (other 
than Put Proceeds) of any Collateral, excluding any Collateral Interest Amount and (ii) any proceeds from 
liquidating Posted Collateral after an event of default, as such term is defined under the Collateral Put 
Agreement, has occurred and is continuing under the Collateral Put Agreement (but not to exceed the 
amount of the Collateral Put Provider's obligations owed to the Issuer). 

"Secured Parties": (i) The Trustee, (n) the Noteholders, Oii) the Issuing and Paying Agent (iv) the 
Protection Buyer, (v) the Basis Swap Counterparty, (vi) the Collateral Put Provider and (vii) the Portfolio 
Selection Agent. 
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"Securities Act": The U.S. Securities Act of 1933, as amended. 

"Securities lntennediaty‘: The meaning specified In Section 8-102(a)(14) of the UCC. 

"Senior Amount": For any Reference OUtgation, as of any date of determination, the aggregate 
outstanding principal balance of all obligations of the related Reference Entity secured by the related 
Underlying Assets and ranking senior In priority to such Reference Obligation. 

"Series"; All of the Notes of a Class Issued (0 in the same Approved Currency, (ii) on the same 
date of issuance, (iiD with the same Series Interest Rate, (Iv) with the same date from which interest will 
accrue, (v) with the same Non-Call Period, and (vi) with the same Stated Maturity. 

"Series Interest Amounf: With respect to any Series of Notes, as to each Interest Accrual 
Period, the amount of interest for such Interest Accmal Period payable in respect of each $1 ,000. £1 ,000, 
€1,000, ¥1,000, A$1, 000, C$1,000 or NZ$1.00Q princ^jal amount of such Series of Notes. 

"Series Interest Amounts": Collectively, the Series Interest Amount for each Class of Notes. 

"Series Interest Rate": With respect to any Series of Notes of any Class, the annua! rate at 
which interest accrues on such Series of Notes, as specified, with respect to Notes Issued on the Closing 
Date, in "Summary— Notes" and on the related Notes, and with respect to any Series of Notes of any 
Class issued after the Closing Date, at the applicable rate specified in the related offering circular 
supplement and on the related Notes. 

"Series Interest Rates": Collectively, the Series Interest Rate for each Class of Notes, 

"Servicer": For each Reference Obligation, any tnjstee, servicer, sub servicer, master servicer, 
fiscal agent, paying agent or other similar entity responsible for celculating payment amounts or providing 
reports pursuant to the related Underlying Instruments. 

"Servicer Reports": For each Reference C»llgation. periodic statements or reports regarding 
such Reference Obligation provided by the related Servicer to holders of such Reference Obligation. 

"Share Trustee": The Administrator as the trustee pursuant to the terms of a charitable trust. 

"Spot FX Rate": A rate of exchange determined on any measurement date by the Credit Default 
Swap Calculation Agent as the prevailing rate of exchange (expressed as a number rounded to four 
decimal places) of Australien Dollars, Canadian Dollars, Euro, New Zealand Dollars, Sterling, Yen or 
other Approved Cumencies, as the case may be. for Dollars at such time. 

"Stated Maturity"; With respect to any security or debt obligation, including a Note, the date 
specified in such security or debt obligation as the fixed date on which the final payment of principal of 
such security or debt obligation is due and payable or, If such date is not a Business Day, the next 
following Business Day. The Stated Maturity of the Notes issued on the Closing Date is March 1, 2038. 

"Sterling" or The lawful cun’ency of the United Kingdom. 

"Structured Corporate Security"; A security that represents the debt of a corporate obligor 
through the creation of a trust and the pledge of specific corporate assets. 

"Structured Finance Security": Any security that is an asset-backed security, mortgage-backed 
security, enhanced equipment trust certificate, collateralized debt obligation, collateralized bond 
obligation, collateralized loan obligation or similar instrument. 
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"Stmctured Product Security"; Any of the following types of securities; ABS Future Flow 
Securities not classified as an Excluded Specified Type In accordance with the definition thereof. CDO 
Cashflow Secun'ties, RMBS, CMBS, Wrapped Securities, REIT Debt Securities or Asset-Backed 
Securities. 

"Syrtthetic CDO Security”: Securities that entitle the holders thereof to receive payments that 
depend (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of such Securities) on the cash flow from (and not the market value of) a portfolio of 
primarily credit default swaps and, if applicable, related seojrities. 

"TARGET Settlement Day": Any day on which the TARGET System Is open. 

"TARGET System": The Trans-Europeen Automated Real-Time Gross Settlement Express 
Transfer System or any successor thereto. 

"Trustee”: LaSalle Bank National Association, solely in its capacity as Trustee for the 
Noteholders, unless a successor Person shall have become the Trustee pursuant to the applicable 
provisions of the Indenture, and thereafter 'Trustee” shall mean such successor Person. 

"Trustee Noteholder Communication Notice"; A notice from the Trustee to the Noteholders 
that includes the contents of a Noteholder Communication Notice that an Originating Noteholder has 
requested to be communicated to all other NotehoWeis; provided that the Trustee will not under any 
circurristances be required to include the identity of such Originating Noteholder in the related Trustee 
Noteholder Communication Notice. 

"U.S. Person"; The meaning specified under Regulation S. 

"U.S. Resident": The meaning specified uoderthe Investment Company Act. 

"Underiying Assets": For each Reference Ottigation, the assets securing such Reference 
Obligation for the benefit of the holders of such Reference Obligation and which are expected to generate 
the cashflows required for the servicing and repayment fin whole or in part) of such Reference Obligation, 
or the assets to which a holder of such Reference CH^Iigation is economically exposed where such 
exposure is created synthetically. 

"Underlying Instruments": The indenture arxi any credit agreement, assignment agreement, 
participation agreement, pooling and servicing agreement, trust agreement, instrument or other 
agreement pursuant to which en Obligation was Issued and/or created and each other agreement that 
governs the terms of or secures such Obligation or of which holders of such Obligation are the 
beneficiaries, and any instrument evidencing or constituting such Obligation. 

"Unsealed Redemption Refund Adjustment Amount"; VWh respect to the Class Notional 
Amount of each Class of Notes on a Mendatory Redemption Date caused by a termination of the Credrt 
Default Swap as a result of a defouD by the Protection Buyer, a termination of the Collateral Put 
Agreement as a result of a default by the Collateral Put Provider or a termination of the Basis Swap as a 
result of a default by the Basis Swap Counterparty or a Stated Maturity of eny Series of such Class, the 
lesser of (0 the applicable Maximum Redemption Refund Amount determined on such date less the sum 
of the ICE Class Notional Amount Differentials for the Classes of Notes that are senior to such Class 
immediately prior to such determination and OD the ICE Class Notional Amount Oifferential of such Class 
immediately prigrlo such determination. 

"USD Equivalent"; An amount expressed in Dollars which is equal to (i) with respect to any 
Notes, the quotient of (a) the Currency Adjusted Aggregate Outstanding Amount of such Notes divided by 
(b) the Applicable Series Foreign Exchange Rate and (ii) with respect to any Collateral Securities, the 

177 


Confidentia! Treatment Requested by Goldman Sachs 


GS MBS'E-001918216 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00928 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



925 


Footnote Exhibits - Page 4996 


quotient of (a) the principal amount of such Collateral Security as expressed in Its Approved Currency of 
denomination divided by (b) the Applicable Collateral Se^rity Foreign Exchange Rate. 

"Weighted Average Life": As of any measurement date, the number obtained by the Credit 
Default Swap Calculation Agent and confirmed by the Collateral Admintetrator wHh respect to the 
Collateral by (i) for each Collateral Security and each Eligible Investment, multiplying the USD Equivalent 
of each scheduled principal payment by the number of years (rounded to the nearest hundredth) from 
such measurement date until such scheduled principal payment is due; (ii) summing all of the products 
calculated pursuant to subclause (i); and (Hi) dividing the Mim calculated pursuant to subclause (ii) by the 
sum of the USD Equivalent of at! scheduled principal payments due on all the Collateral Securities and 
Eligible Investments as of such measurement dele; provided that for purposes of determining the 
Weighted Average Life of the Collateral, the number calculated under clause (i) w'rth respect to Eligible 
Investments Shan equal zero. 

"Wrapped Securities"; Securities (other than RMBS Agency Securities) that (i) have the benefit 
of a financial guarantee insurance policy or surety bond provided by a monoline or multiline insurer end 
(ii) are rated "AAA" by S&P or "Aaa" by Moody's, which ratings may take into consideration such financia! 
guarantee insurance policy or surety bond. 

"Writedown Amount": On any day. with respect to any Reference Obligation that suffered a 
Writedown Credit Event, the product of (I) the amount of such Writedown with respect to such Reference 
Obligation on such day, (iO the Applicable Percentage wittt respect to such Reference Obligation and Ctii) 
if such Reference Obligation is not denominated in Ooliars, the applicable Notional Foreign Exchange 
Rate. 

"Writedown Reimbursement": For any Reference Obligation, at any time on or after the Closing 
Date, the occurrence of: 

(!) a payment by or on behalf of the related Reference Entity of an amount in respect of the 
Reference Obligalion in reduction of any prior Writedowns; 

(ii) (A) an increase by or on behalf of the related Reference Entity of the Reference 
Obligation Outstanding Principal Amount to reflect the reversal of any prior Writedowns 
or (B) a decrease in the principal deficiency balance or realized loss amounts (however 
described in the Underlying Instruments) attributable to the Reference Obligation; or 

(ili) If the Underlying Instruments do not provide for writedowns, applied losses, principal 
deficiencies or realized losses as described in (iO above to occur in respect of the 
Reference Obligation, an Implied Writedown Reimbursement Amount being determined 
in respect of the Reference Obligation by the Credit Default Swap Calculation Agent. 

"Writedown Reimbursement Amounf: For any Reference Obligation, an amount equal to the 
product of (i) the sum of all Writedown Reimbursements related to such Reference Obligation on that day. 
(it) the Applicable Percentage with respect to such Reference Obligation and (iii) if such Reference 
Obligation is not denominated in Ooliars, the applicaWe Notional Foreign Exchange Rate. 

"Yen": The lawful currency of Japan. 
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EXHIBIT A; FORM OF NOTE OWNER CERTIFICATE 


LaSalie Bank National AssociaKon 
181 West Madison Street, 32"^ Floor 
Chicago, Illinois 60602 

Attention: CDO Trust Services Group - ABACUS 2007-AC1. Ltd. 
as Trustee and Issuing and Paying Agent 


ABACUS 2007-AC1, Ltd. 

P.O. Box 1093, GT 
Queensgate House 
South Churdi Street 
George Town, Grand Cayman 
Cayman Islands 


ABACUS 2007-AC1, Inc. 

850 Library Avenue, Suite 204 
Newark, Delaware 19711 

Re; Reports Prepared Pursuant to the Indenture, dated as of April 26, 2007 among ABACUS 2007-AC1, Ltd., 
ABACUS 2007-AC1, Inc. and LaSalle Bank National Association (the ’’Indenture"). 


Ladies and Gentlemen; 

The undersigned hereby certifies that It is the beneficial owner of U.S.S in principal 

amount of the (Please check all ttrat apply.): 

Class SS Notes 

Class A-1 Notes 

Class A>2 Notes 

Class B Notes 

Class C Notes 

Class D Notes 

______ Class FL Notes 

and hereby requests the Trustee or the issuing and Paying Agent, as applicable, to provide to it (or its 
designated nom)t>ee set forth below) at the following address or with respect to certain montNy accounting reports or 
certain other accounting reports, grant access to such information at the Trustee's websHe the: 

notice after the occurrence of any Defeult (specified in Section 6.2 of the Indenture) 

information with respect to certain tax matters (specified in Section 7,19 of tha Indenture) 
certain monthly accounting rapofts with respect to the issuer Assets (specified in Section 10, 5(a) of 
the Indenture) 

certain accounting reports determined as of the Determinatior) Date (specified In Section 10.5(b) of 
the Indenture). 

Please return form to the Trustee. 

IN WITNESS WHEREOF, the undarsigned has caused this certificate to be duly executed this day of 


(NAME OF NOTE OWNER) 


Authorized Signatory 


Print Name Here, 


Address; 
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INDEX OF DEFINED TERMS 


£ 176 

€ 149 

A$ : 136 

ABS 135 

ABS Aircraft Securities 128 

ABS Automobile Securities 128 

ABS Car Rental Receivable Securities 129 

ABS Credit Card Securities 129 

ABS Future Flow Securities :..129 

ABS Health Care Receivable Securities 129 

ABS Mutual Fund Fee Securities 130 

ABS Other Security 130 

ABS Small Business Loan Securtlies 130 

ABS Structured Settlement Securfties 1 30 

ABS Student Loan Securities 130- 

ABS Subpfime Auto Securfties „_131 

ABS Tax Lien Securities 131 

ABS Timeshare Securities 1 31 

ACACapftal ..85 

ACA Capital Holdings 85 

ACA Guaranty. ..85 

ACA Management 2. 05 

ACA Risk Solutions 85 

ACA Service..., ..85 

Actual Principal Amount 131 

Adual Rating... .131 

Additional Issuance Prindpal Amount.... 13 

Additional Issuance Upfront Payment 63 

Administration Agreement 89 

Administrative Expense Cap 132 

Administrative Expenses 132 

Administrator.., 2 

Adverse Tax Event 132 

Advisers Act... ...85 

Affected Bank. ...94 

Affiliate .132 

Affiliated .132 

Agency....; .133 

Aggregate Implied VWtedown Amount 133 

Aggregate USD Equivalent Outstanding 

Amount 133 

Alternative Debt Test 133 

Amortized Collateral Security 13 

Applicable Class Portfolio Sefection Fee 

Rate 133 

Applicable Collateral Security Foreign 

Exchange Rate 133 

Applicable Index 133 

Applicable Index Determination Date 134 

Applicable Percentage 134 

Applicable Period 134 


Applicable Series Foreign Exchange Rate ....134 


Applicable Spread 134 

Approved Currency 134 

Approved Currency Collateral Payment 64 

Approved Dealer 134 

Asset-Backed Securities 135 

AUO 136 

AUD-LIBOR 135 

Australian Dollar 136 

Bank 136 

Bankruptcy Code 1 36 

Basis Swap 18 

Basis Swap Calculation Agent 75 

Basis Swap Calculation Period 136 

Basis Swap Counterparty 1 8 

Basis Swap Counterparty Credit Support 

Document 136 

Basis Swap Counterparty Credit Support 

Provider 130 

Basis Swap Counterparty Default 

Termination Payment 136 

Basis Swap Early Termination 137 

Basis Swap Early Termination Dale 137 

Basis Swap Event of Default 75 

Basis Swap Payment 18 

Basis Swap Termination Event 75 

Basis Swap Termination Payment 77 

BIE Acceptance Notice 137 

BIE Basis Swap Payment. 137 

BIE Collateral Security 137 

BIE Collateral Security Eligibility Criteria 1 37 

BIE Consent Solicitation 137 

BIE Exercise Period 1 37 

BIE Notification Date 137 

BIE Transaction Cost 137 

Business Day 138 

C$ ;....139 

CAD 139 

CAD-LIBOR 138 

Canedian Dollar 1 39 

Cash 139 

Cash Settlement Amount 12 

CDO Cashflow Securities 1 39 

CDO Collateral 29 

CDO Commercial Reel Estate Securities 1 39 

COO Corporate Bond Securities 139 

CDO Emerging Market Securities 1 39 

CDO Market Value Securities 139 

COO Mortgage-Backed Securities 139 

CDO Single-Tranche Synthetic Securities 140 

CDO Structured Product Securities 140 

CDO Trust Preferred Securities 140 

CDS Issuer Account 87 
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CDS Issuer Fixed Payment Subaccount 87 

CFC 102 

Class 140 

Class A Notes .140 

Class A-1 Notes .140 

Class A-2 Notes .140 

Class B Notes .140 

Class C Notes .140 

Class D Notes .141 

Class FL Notes 141 

Class interest Distribution Amount 141 

Class Notional Amount 141 

Class SS Notes .141 

Clearing Agencies 141 

Ciearstream.... .141 

CLO Securities 141 

Closing Date... .141 

Closing Date Expense Account : 87 

CMBS 145 

CMBS ConduH Securities .141 

CMBS Credit Tenant Lease Securities 142 

CMBS Franchise Securities ..; ;.142 

CMBS Large Loan Securities 143 

CMBS RE-REMIC Securities 143 

Code ...72 

Co-issued Notes .143 

Co-Issuer 2 

Co-Issuer Common Stock 88 

Collateral 71. 143 

Collateral Account 143 

Collateral Administration Agreement 143 

Collateral Administrator .144 

Collateral Default ..144 

Collateral Disposal Agent 19, 83 

Collateral Disposal Agreement 19. 83 

Collateral Interest Amount ....18 

Collateral Put Agreement ....18 

Collateral Put Agreement Early 

Termination 144 

Collateral Put Agreement Eariy 

Termination Date 144 

Collateral Put Agreement Event of Default 79 

Collateral Put Agreement Termination 

Event 80 

Collateral Put Provider 18 

Collateral Put Provider Account 87 

Collateral Put Provider Credit Support 

Document 144 

Collateral Put Provider Credit Support 

Provider 144 

Collateral Put Provider Fee Amount 78 

Collateral Securities 71 

Collateral Securities Principal Amount 62 

Collateral Security Amortization Amount 13 

Collateral Security Quantity Constraint 72 


Collateral Security Substitution 

Information Notice 144 

Collateral Security Substitution 

Noteholder Refusal Notice 1 44 

CoKaterai Security Substitution Refusal 

Notice 144 

Collateral Security Substitution Request 

Notice 1 44 

Collateral Weighted Average Life Test 72 

Commercial Mortgage-Backed Securities 145 

Common Depository 145 

Conditions to Settlement 1 1 

Corporate Securities 145 

Credit Default Swap 10 

CredK Default Swap Calculation Agent 1 1 

Credit Default Swap Calculation Date 12 

Credit Default Swap Eariy Te.nnination 12 

Credit Default Swap Eariy Termination 

Date 145 

Credit Default Swap Event of Default 65 

Credit Default Swap Fixed Rate Payer 

Calculation Period 145 

Credit Default Swap Settlement Date 12 

Credit Default Swap Termination Event 66 

Credit Default Swap Termination 

Payment 67 

Credit Event 11 

Credit Event Adjustment Amount 8 

Credit Event Notice 145 

Credit Support Annex 81 

Currency Adjusted Aggregate 

Outstanding Amount 1 45 

Currency Adjusted Credit Event 

Adjustment Amount 10 

Currency Adjusted Notional Principal 

Adjustment Amount 10 

Currency Adjusted Redemption Refund 

Adjustment Amount 1 45 

Currency Adjusted Reinstatement 

Adjustment Amount. 10 

Current Dollar Price 145 

Current Market Price 145 

Current Period Implied Writedown 

Amount 145 

Day Count Fraction 146 

Deed of Covenant 4 

Defaulted Interest 146 

Determination Date .-.146 

direct participants 1 1 3 

Disposition Proceeds 1 46 

disqualified person 108 

Distribution 146 

Documents 93 

Dollar. 146 

DTC 146 

DTC Custodian 114 
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Due Period 146 

El^ible BIE Collateral Security 146 

Eligible Country 146 

Eligible Investment 146 

Emerging Market Country 148 

End Payment 67 

Enhanced Equipment Trust Certificate 148 

ERISA... 107 

ERISA Plans 109 

EURIBOR 148 

Euro 149 

Euroclear 149 

Euros.... 149 

Event of Default 49 

Excess Disposition Proceeds 14 

Excess Principal Amount 14 

Exchange Act 143 

Excluded Specified Types 149 

Expected Principal Arrwunt 149 

Extended Termination Date 60 

Failure to Pay Principal 64 

Final Amortization Date 149 

Fitch 149 

Fixed Payment 61 

FSMA... 125 

GBP'LiBOR 149 

Global Notes 150 

Goldman Sachs 33 

GS Group 150 

GSI -16 

Holder.. 150 

ICE Aggregate USD Equivalent 

Outstanding Amount 151 

ICE Aggregate USD Equivalent 

Outstanding Amount Differential 151 

ICE Class Notlona! Amount 151 

ICE Class Notional Amount Differential 152 

ICE Credit Event Adjustment Amount 151 

ICE Currency Adjusted Accrued Interest , 

Amount 152 

ICE Currency Adjusted Aggregate 

Outstanding Amount 152 

ICE Currency Adjusted Aggregate 

Outstanding Amount Differential 152 

ICE Currency Adjusted Interest 

Differential 152 

ICE Currency Adjusted Interest 

Reimbursement Amount 152 

ICE Cumency Adjusted Reimbursable 

Interest Amount 1 53 

ICE Loss Arrwunt 153 

ICE Reference Obligation Notional 

Amount 153 

iCE Reference Obligation Notional 
Amount Differentia! 154 
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151 


154 


154 


154 

implied Writedown Reimbursement 
Amount 

154 


35 


154 


113 

Initial Class Notional Amount 

154 


71 


154 


154 


155 

Initial Reference Obligation Notional 

155 


155 

Initial Reference Portfolio Notionai 



155 


155 

Interest Accrual Period 

..3,155 

Interest Collection Account 

86 

Interest Distribution Amount 

155 


155 

Investment Company Aca 

156 

Investor-Based Exemptions 

106 


92 


10 

I^A Credit Derivatives Definitions 

156 

ISDA Master Agreement 

10 


91 


2 


156 

Issuer Note Register 

156 

Issuer Note Registrar 

156 


156 

Issuer Notes Distribution Account 

58 


2 86 


.2 

Issuing and Paying Agency Agreement... 

.4 

Issuing and Paying Agent 

4 


156 

Legal Final Maturity Date..., 

157 


157 


158 


158 

Listing. Paying and Transfer Agent 

43 


158 


12 


158 


158 


39 


43 


128 

Maximum Redemption Refund Amount.. 

159 
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Monthly Basis Swap Payment 74 

Moody's 159 

Moody's Rating 159 

Moody's Rating Condition 161 

Mortgage-Backed Securities 161 

New Zealand Dollar 161 

Non-Cali Period ....4 

Non-Permitted ERISA Plan Holder 116 

Non-Permitted Holder . 115 

non-U.S. Holder 106 

Non-U.S. Obligor 181 

Note Calculation Agent 35 

Note Payment Sequence 161 

Note Register.. 162 

Note Registrar. 162 

Note Scaling Factor 162 

Noteholder 150, 162 

Noteholder Communication Notice 162 

Notes 162 

Notice Delivery Period 60 

Notice of Default 49 

Notice of Publicly Available Information 162 

Notional Foreign Exchange Rate 162 

Notional Principal Adjustment Amount 6 

Notional Principal Amount 162 

NZ$ 161 

NZD 161 

N2D-BBR 162 

Obligation 163 

OID ...96 

Optional Redemption Date...... 163 

Optional Redemption in Whole 36 

Optional Redemption Reimbursement 

Amount 163 

Original Principal Amount 164 

Originating Noteholder .164 

Outstanding .164 

Pari Passu Amount .... .165 

Partial Optional Redemption 37 

Partial Optional Redemption Date 165 

Partial Optional Redemption End 

Payment 63 

participants 111 

parties in interest .106 

Payment Account 87 

Payment Date 3, 165 

Payment Default 165 

Person .165 

PFIC .100 

Plan Asset Regulations 108 

Pians .107 

portfolio interest exemption 94 

Portfolio Selection Agent 2. 85 

Portfolio Selection Agreement 2. 165 

Portfolio Selection Fee 85 

Posted Collateral .,...,..165 


Previous Period Implied Witedown 

Amount 165 

Principal Collection Account., 87 

Principal Payment 165 

Principal Payment Amount 165 

Principal Proceeds 1 66 

Principai Shortfall Amount 166 

Principal Shortfall Reimbursement 166 

Pnncipal Shortfall Reimbursement 

Amount 166 

Pnority of Payments 44 

Proceeds 166 

Proposed New BIE Collateral Security 167 

Protection Buyer 10 

Protection Buyer Credit Support 

Docurnent 167 

Protection Buyer Credit Support Provider 157 

Protection Buyer DefauH Tennination 

Payment 167 

Protectbn Buyer Notes 5, 167 

PTCE 108 

Publicly Available Infbnnation 167 

Purchase Agreement 168 

Purchased Accrued Interest Amount 44 

Put Excluded Collateral 168 

Put Proceeds 168 

QBUs 92 

QEF 100 

Qualified Institutional Buyer 168 

Qualified Purchaser 168 

Qualified Stated Interest 96 

Rating Agencies 168 

Rating Agency 166 

Record Date 3 

Redemption Refund Adjustment Amount 166 

Redemption Writedown Refund 63 

Reference Entity 169 

Reference Obligation 169 

Reference Obligation Amortization 

Amount 169 

Reference Obligation Calculation Period 169 

Reference Obligation Notional Amount 1 69 

Reference Obligation Outstanding 

Principai Amount 169 

Reference Obligation Payment Date 170 

Reference Obligation Registry 170 

Reference Obligation Reimbursement 170 

Reference Obligation Reimbursement 

Amount 170 

Reference Obligation Repayment Amount.... 170 

Reference Portfolio 11 

Reference Portfolio Notional Amount 1 70 

Reg S 170 

Registered 170 

Regulation S 170 

Regulation S Global Notes 170 
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Relnslatemenl Adjustment Amount 9 

REIT 170 

REIT Debt Security 171 

Relevant Implementation Date 124 

Relevant Member State 1 124 

Replacen^nt Counterparty 60 

Replacement Counterparty Procedures 68 

Replacement Counterparty Rating 171 

Required Basis Swap Counterparty 

Rating .171 

Residential Mortgage-Backed Securities 171 

Reversible Loss Series ..171 

RMBS ..171 

RMBS Agency Security 171 

RMBS Home Equity Loan Securities 171 

RMBS Manufectured Housing Loan 

Securities 172 

RMBS Residential A Mortgage Securities 172 

RMBS Residential B/C Mortgage 

Securities 173 

Rule 144A 173 

Rule 144A Global Notes 173 

S&P ..173 

S&P Rating.... ..173 

S&P Rating Condrtion 175 

Sele Proceeds ..175 

Scheduled Termination Date 60 

SEC ....70 

Secured Parlies 175 

Securities Act ..176 

Securities Intermediary 176 

Selected Colieteral Securities 62 

Senior Amount ..176 

Series ..176 

Series Interest Amount 176 

Series Interest Amounts 176 

Series interest Rate .. ..176 

Series interest Rates. ..176 

Service Provider Exemption 108 

Servicer ..176 

Servicer Reports ..176 

SPA ..125 

Share Trustee 2. 176 


Special Termination Liquidation 

Procedure 40 

Special Termination Notice 40 

Special Termination Request Notice : 40 

Special U.S. Tax Counsel 93 

Spot FX Rate 176 

Stated Maturity 176 

Sterling.. 176 

Structured Corporate Security 176 

Structured Finance Security 176 

Structured Produd Security 177 

Substitution Confirmation 73 

Supplemental Collateral Securities 14 

Synthetic CDO Security I77 

TARGET Settlement Day 177 

TARGET System I77 

Termination Date .60 

Trustee 177 

Trustee Noteholder Communication 

Notice 177 

U.S. business 93 

U.S. Person 177 

U.S. Resident 123,177 

Underlying Assets 177 

Underlying Instruments 177 

Unsealed Credit Event Adjustment 

Amount 7 

Ur)scaled Notional Principal Adjustment 

Amount 7 

Unsealed Redemption Refund 

Adjustment Amount 1 77 

Unsealed Reinstatement Adjustment 

Amount , 8 

Upfront Payment 60 

USD Equivalent 177 

Weighted Average Life 178 

Wrapped Securities 178 

Writedown .64 

Witedown Amount 1 78 

Writedown Reimbursement 178 

Writedown Reimbursement Amount 1 78 

Yen 170 
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REGISTERED OFFICES OF THE ISSUERS 


ABACUS 2007-AC1.Ud. 
P.O. Box 1093 GT 
Queensgate House 
South Church Street 
George Town, Grand Cayman 
Cayman Islands 


ABACUS 2007-AC1,lnc. 
850 Library Avenue 
SuHe 204 

Newarli, Delaware 19711 


TRUSTEE, PRINCIPAL PAYING AGENT. TRANSFER AGENT AND REGISTRAR 


LaSalle Bank National Association 
161 West Madison Street, 32nd Roor 
Chicago, Illinois 60602 


LEGAL ADVISORS 


To the Issuers 

As to matters of United States Law 

McKee Nelson LLP 
One Battery Park Plaza 
New York. New York 1 0004 

To the issuer 

As to matters of Cayman Islands Law 

Maples and Calder 
P.O. Box 309 GT 
Ugland House 
South Church Street 
George Town. Grand Cayman 
Cayman Islands 


To the initial Purchaser 

McKee Nelson LLP 
One Battery Park Plaza 
New York. New York 1 0004 


To the Portfolio Selection Agent 

Schulte Roth & Zabel LLP 
919 Third Avenue 
New York. New York 1 0022 
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No dealer, salesperson or other person is 
authorized to give any information or to represent 
anything not contained in this Offering Circular. You 
must not rely on any unauthorized information or 
representations. This Offering Circular is an offer to 
sell only the Notes offered hereby, but only urKler 
circuriistances and in Jurisdictions where it is lawful to 
do so. The information contained in this Offering 
Circular is current only as of its date. 
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Class SS Variable Rate Notes 

U.S.$50, 000,000 Class A-1 
Variable Rate Notes, Due 2038 

U.S.$142, 000,000 Class A-2 
Variable Rate Notes, Due 2038 

Class B Variable Rate Notes 

Class C Variable Rate Notes 

Class D Variable Rate Notes 

Class FL Variable Rate Notes 

ABACUS 2007-AC1,LTD. 

ABACUS 2007-AC1, INC. 

Secured Primarily by (i) the Collateral and 
(iijthe Issuers rights under {a)the Collateral Put Agreement, 
(bjthe Basis Swap and (c) as Protection Seller, the Credit 
Default Swap referencing a poo! of 
Residential Mortgage-Backed Securities 
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GREYWOLF CLO I, LTD. 

(incorporated with limited ilablitty in the Cayman islands) 

GREYWOLF CLO I, CORP. 

U.S.$2,000,000 Class S Floating Rate Not^, Due 2014 
U.S.$365,000,000 Class A Floating Rate Notes, Due 2021 
U.S.$22,500,000 Class B Fioatlng Rate Notes, Due 2021 
U.S.$25,0(K),(K)0 Class C Deferrable Roating Rate Notes, Due 2021 
U.S.$30,CK}0,<XK) Class D Deferrable Roating Rate Notes, Due 2021 
U.S.$17,^,000 Class E Deferrable Fioatlng Rate Notes, Due 2021 
U.S.$40, 000,000 Subordinated Securities, Due 2021 
Secured (With Respect to the Secured Notes) Primarily by a Portfolio of Loans that are Senior Secured Loans 


The Securities are being offered hereby by Goldman, Sachs & Co. ^he "InKlat Purchaser”) in the United States to Oualified 
Institutional Buyers in reliance on Rule 144A or another exemption under the Securities Act and, solely in the case of the 
Subordinated ^curiliee, to Accredited Investors in transactions exempt from registration under the ^curtUes Act. In addition to 
the offering of such Seojrities by Goldman, Sachs & Co. in.the Urtited Slates, Goldman, Sadis & Co., selling through its agents, 
is concurrently offering the Securities outside the United States to non-U.S. Persons in offshore transactions in reliance on 
Regulation S under the Securities Act. 

^0 "Risk Factors" beginning on page 16 to read about faciors you sfiou.'d consider before buying any Security. 

There is no established trading market for the Securities. Application has been made to the Irish Financial Services Regulatory 
Authority, as competent authority under Directive 2003/71 /EC, for this Offering Circular (the 'Offering Circular") to be approved. 
AppHcatlon has been made to the Irish Stock Exchange for the Securities to be acfmined to the Offidal List and to trading on its 
reguteted market. Such approval relates only to Securities wNch are to be admitted to trading on the regulated market of the Irish 
Stock Exdiange or other regulated markets for the purposes of Directive 93/22/EEC or which are to be offered to the public in 
any Member State of the European Economic Area. This document is considered an advertisement for purposes of applicable 
measures Implementing E.U. Directive 2003/71/EC. Upon Acting on the Irish ^ock Exchange being granted, a 'prospectus* 
prepared pursuant to the Prospectus Directive wiH be published, which can be obtained from the Issuer. There can be no assurance 
that such listing will be approved or maintained. 

It is a ct^cfition of tha Issuance of the Sacurlties that the Class S Notes and the Class A Notes be Issued with a rating of "AHa" 
by Moody’s investors Service, Inc. ("Moody's*) and "AAA' by Standard & Poor's Ratings Services, a division of The McGraw-Hill 
Companies, tiic. rs&P"), that the Class B Notes be Issued with a rating of at least 'Aa2' by Moody's and at least 'AA* by S&P, that 
the Qass C Notes be issued with a rating of at least "A2” by Moody^ and at least *A” by S&P, that the Class D Notes be issued 
with e rating of at least ''8382" by Moody's and at least *BBB' by S&P and that the Class E Notes be issued with a rating of at least 
"Ba2' by Moody's and at least 'BB° by S&P. The Subordinated Securities wltl n<^ be rated by any credit ratir>g agency. A credit rating 
IS not a recommendation to buy, sell or hoM securities and may be subject to revision or withdrawal at any time by the assigning 
rating agency. See "Rating of the Securities". 

See 'Underwriting" for a discussion of the terms and conditions of the purchase of the Securities by the initial 
Purchaser. 

CERTAIN PLEDGED ASSETS OF THE ISSUER ARE THE SOLE SOURCE OF PAYMENTS ON THE SECURfriES. THE 
SECURITIES DO NOT REPRESENT AN INTEREST IN OR OBLIGATIONS OF, AND ARE NOT INSURED OR GUARANTEED 
BY. THE HOLDERS OF THE SECURITIES, THE COaATERAL MANAGER. GOLDMAN, SACHS & CO.. ANY HEDGE 
COUNTERPARTY, THE ADMINISTRATOR, THE COU.ATERAL ADMINISTRATOR, THE TRUSTEE. THE SHARE TRUSTEE, OR 
ANY OF THEIR RESPECTIVE AFFILIATES- THE SECURITIES HAVE NOT BEEN AND WiU NOT BE REGISTERED UNDERTHE 
UNflEO STATES SECURITIES ACT OF 1933, AS AMENDED. AND NEITHER OF THE ISSUERS Wia BE REGISTERED UNDER 
THE UNITED STATES INVESTMENT COMPANY ACT OF 1940. AS AMENDED. THE SECURITIES ARE BEING OFFERED AND 
SOLO IN THE UNITED STATES ONLY TO PERSONS WHO ARE (1)(A) QUALIFIED INSTITUTIONAL BUYERS IN RELIANCE ON 
THE EXEMPTION FROM THE REGISTRATION REQUIREMENTS PROVIDED BY RULE 144A UNDER THE SECURITIES ACTOR 
(B) SOLELY IN THE CASE OF THE SUBORDINATED SECURITIES. ACCREDITED INVESTORS (AS DEFINED IN REGULATION 
D UNDER THE SECURITIES ACT) IN TRANSACTIONS EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT AND 
(2){A} QUALIFIED PURCHASERS (FOR PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT) OR (8) 
SOLELY IN THE CASE OF THE SUBORDINATED SECURITIES, KNOWLEDGEABLE EMPLOYEES FOR PURPOSES OF RULE 
3c-5 OF THE INVESTMENT COMPANY ACT. AND IN ACCORD/WCE WITH ANY OTHER APPLICABLE LAW. PROSPECTIVE 
PURCHASERS ARE HEREBY NOTIFIED THAT THE SELLER OF ANY SECURITIES MAY BE RELYING ON THE EXEMPTION 
FROM THE REGISTRATION REQUIREMENTS OF SECTION 5 THE SECURITIES ACT PROVIDED BY RULE 144A. THE 
SECURITIES ARE BEING OFFERED AND SOLD OUTSIDE THE UNITED STATES TO NON-U.S. PERSONS IN OFFSHORE 
TRANSACTIONS IN RELIANCE ON REGULATION S UNDER THE SECURITIES ACT. THE SECURITIES ARE NOT 
TR/kNSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER "TRANSFER RESTRICTIONS". 


The Securities are offered by Goldman, Sachs & Co. and/br its agents, subject to their rights to reject any order in whole or in 
part. It is expected that the Global Securities will be ready for delivery in book-entry form only in New Vbrk, New YorK on or about 
January 16, 2007, through the fadlities of DTC, against payment therefor in immediatefy available funds. It is expected (hat delivery 
of the physical ceriificatas representing the U.S. Subordnated Securities vwll be made in New York, New Vbrk on or about January 
18, 2007, against payment therefor in immediately available bnde. The Securities will have the minimum denomination 
requirements set forth In "Summary— The Offering— Securities issued*. 

Gol dman, Sachs & Co. 

Oflering Circular dated January 17, 2007. 
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GENERAL NOTICE 

The infonnation contained in this Offering Circular has teen provided by the Issuers and other 
sources identified herein. No representation orwarranty, express or implied, is made by the InHial Purchaser 
or the Coilatarai Manager (except wHh respect to the Collateral Manager only, the information set forth under 
the heading "The Collateral ManageO ss to the accuracy or completeness of such information, and nothing 
contained in this Offering Circular is, or shall be relied upon as, a promise or representation by the Initial 
Purchaser or the Collateral Manager (except wKh respect to the Collateral Manager only, the information set 
forth underthe heading "Tha Collateral Manager^- 

The Issuers accept responsibility for the information contained in this Offering Circular (other than 
the information contained In this Offering Circular urwler the heading The Collateral Manager", for which 
information only the Collateral Manager accepts responsibility) and, having made all reasonable inquiries, 
confinn that to the best knowledge and belief of the Issuers, the information contained in this C^ering 
Circular is in accordance with the facts and does not omit anything Ukaiy to affect the Import of such 
information. The issuers (and with respect to the information contained in this Offering Circular under the 
heading "The Collateral Manager" only, the Collateral Manager) take responsibility accordingly. 

No person has been authorized to give any information or to make any representation other than 
those contained in this Offering Circular, and, if given or made, such information or representation must not 
ba relied upon as having been authorized. This Offering Circular does not constitute an offer to sell or the 
solicitation of an offer to buy any securities other than the Seojiities. 

The delivery of this Offering Circular at any time does not imply that the information herein is correct 
at any time subsequent to the date of this Offering Circular. 

Each purchaser of the Securities must comply with all applicable laws and regulations in force in 
each jurisdiction in which It purchases, offers or sells such Securities or possesses or distributes this Offering 
Circular and must obtain any consent, approval or permission required for the purchase, offer or sale by it of 
such Securities under the taws and regulations in force in any jurisdictions to which H is subjacd or in which it 
makes such purchases, offers or sales, and none of the Issuers, the Collateral Manager or the InHial 
Purchaser shall have any responsibilHy therefor. Persons into whose possession this Offering Circular 
comes are required by the Issuers and the InHial Purchaser to inform themselves about and to observe such 
applicable laws and regulations. For a further description of certain restrictions on offering and sales of the 
SecurHies, see 'Transfer Restrictions" and "Underwritirig". TOs Offering Circular does not conslHute an offer 
of, or an Invitation to purchase, any of the Securiffes in any jurisdiction in which such offer or invitation would 
be unlawful. 

No invHation may be made to the public in the Cayman Islands to subscribe for the Securities and 
this document may not be Issued or passed to any such person. 

NotwHhstanding anything to the contrary herein, except as necessary to comply wHh securities laws, 
each prospective investor (end each of their respective employees, representetives or other agents) may 
disclose to any and all persons, wHhout limHation of any Mnd, the U.S. tax treatment and U.S tax siructure of 
the transactions described herein and all materials of any kind (including opinions or other tax analyses) that 
ere provided to them relating to such U.S. tax treatment and U.S. tax structure under applicable U.S. federal, 
state or local tax taw. Any such disclosure of the tax treatment, tax stnjcture and other tax-related materials 
shall not be made for the purpose of offering to sell the SecurHies offered hereby or soticHing an offer to 
purchase any such SecurHies. 

Any purchaser of Secured Notes who is not e bank (as defined in Regulation U promulgated by the 
Board of Governors of the Federal Reserve System (Tlegulatton U")) and is not required to register wHh the 
Federal Reserve will not be subject to any provisions of Regulation U as a result of an investment in the 
Secured Notes. Any purchaser of the Securities who is a bank or who is already registered wHh tha Federal 
Reserve as a Regulation U tender, generally must obtain from any person to whom H extends credH secured 
by Margin Stock (as such term is defined in Regulation U) a Federal Reserve Form U-1 (for bank lenders) or 
Form G-3 (for norvbank lenders). Each purchaser of Secured Notes will be responsible for Hs own 
compliance with Regulation U, including the filing by the purchaser of any required registration or annua! 
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filings under Regulation U. Purchasers of Secured Notes should consult with their own legal advisors as to 
Regulation U and its application to them, Induding in relation to their investment in the Securities. 
Purchasers of Secured Notes not otherwise exempt from registering with the Federal Reserve will be 
deemed to have covenanted and agreed that if such purchaser is not registered with the Federal Reserve on 
or prior to the date of their purchase, such purchaser w9l, within the required time period, register with the 
Federal Reserve. Certain information regarding Margin Sock, if any, owned by the Issuer will be available 
through the Trustee upon written request by a Securityholder. 

INFORMATION APPUCABLE TO NON U.S. INVESTORS 

THIS OFFERING CIRCULAR COMPRISES A PROSPECTS FOR THE PURPOSE OF LISTING 
THE SECURITIES ON THE IRISH STOCK EXCHANGE. A COPY OF THIS PROSPECTUS SHALL BE 
FILED WITH THE IRISH FINANCIAL SERVICES REGULATORY AUTHORITY AND SHALL BE 
AVAILABLE AT THE OFFICES OF THE PAYING AGENT IN IRELAND AND THE IRISH STOCK 
EXCHANGE FROM THE DATE OF LISTING. COPIES OF THIS PROSPECTUS ARE AVAILABLE FREE 
OF CHARGE PROM THE IRISH STOCK EXCHANGE AND THE PAYING AGENT IN IRELAND. 

INFORMATION APPLICABLE TO U.S. INVESTORS 

This Offering Circular is confidential and is bemg furnished by the issuers in connection with an 
offering exempt from registration under the Securities Ad, solely for the purpose of enabling a prospective 
investor to consider the purchase of the Securities described herein. Except as otherwise authorized herein, 
any reproduction or distribution of this Offering Circular, in whole or In part, and any disclosure of Its contents 
or use of any information herein for any purpose other than considering an investment in the Securities is 
prohibited. Each offeree of the Securities, by accepting delivery of this Offering Circular, agrees to the 
foregoing. 

THE SECURITIES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED BY ANY UNITED 
STATES FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE CONTRARY 
IS A CRIMINAL OFFENSE. 


NOTICE TO NEW HAMPSHIRE RESIDENTS 


NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A 
UCENSE HAS BEEN FILED UNDER CHAPTER 421-B OF THE NEW HAMPSHIRE REVISED STATUTES 
(THE "RSA") WITH THE STATE OF NEW HAMPSHIRE NOR THE PACT THAT A SECURITY IS 
EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE OF NEW HAMPSHIRE 
CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW HAMPSHIRE THAT ANY 
DOCUMENT FILED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT MISLEADING. NEITHER ANY 
SUCH FACT NOR THE FACT THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY 
OR A TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY WAY UPON 
THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR GIVEN APPROVAL TO, ANY 
PERSON, SECURITY, OR TRANSACTION. IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO 
ANY PROSPECTIVE PURCHASER, CUSTOMER, OR CLIENT ANY REPRESENTATION INCONSISTENT 
WITH THE PROVISIONS OF THIS PARAGRAPH. 
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AVAILABLE INFORMATION 

To permit compliance with the Securities Act in connection with the sale of the Securities in reliance 
on Rule 144A, the Issuer will be required under the indenture to furnish upon request to a Holder or 
beneficial owner who is a Qualified Institutional Buyer of a Security sold in reliance on Rule 144A or a 
prospective investor who is a Qualified Institutional Buyer designated by such Holder or benefidat owner the 
information required to be delivered under Rule 144A(d}(4) under the Securities Act if at the time of the 
request the Issuer is neither a reporting company under Section 13 or Section 15(d) of the United States 
Securities Exchange Act of 1 934, as amended, nor exerr^t from reporting pursuant to Rule 1 2g-3-2(b) under 
the Exchange Act. Neither of the Issuers expects to become such a reporting company or to be so exempt 
from reporting. 

In accordance with the Indenture, the Trustee also will make available for inspection by Holders of 
the Securities certain reports or communications received from the Issuers. 


Prior to making an investment dedsion, prospedive Investors should ensure that they have sufRdent 
knowledge, experience and access to professional advisors to make their own lege!, tax, accounting and 
financial evaluation of the merits and risks of investment In the Securities and should carefully consider the 
nature of the Securities, the matters set forth elsewhere in this Offering Circular and the extent of their 
exposure to the risks described in "Risk Factors". 


FORWARD LOOKING STATEMENTS 

Any projections, forecasts and estimates contained herein are forward looking statements and are 
based upon certain reasonable assumptions. Projections are necessarily speculative in nature, and it can be 
expected that some or ail of the assumptions urtdeilyii^ the projections will not materialize or will va^r 
significantly from actual results. Accordingly, the projections are only an estimate. Actual results may vary 
from the projections, and the variations may be material. Consequently, the inclusion of projections herein 
should not be regarded es a representation by the iswjer, the Co-Issuer, the Collateral Manager, the 
Trustee, any Hedge Counterparty, the Coflaterai Administrator, the Initial Purchaser or any of their respective 
Affiliates or any other person or entity of the results that will actually be achieved by the Issuer. None of the 
issuer, the Co-Issuer, the Trustee, the Collsteral Administrator, the Collateral Manager, the Initial Purchaser, 
any Hedge Counterparty, and their respective Affiliates has any obligation to update or otherwise revise any 
projections, including any revisions to reflect (Ganges In economic conditions or other circumstances arising 
after the date hereof or to reflect the occurrence of unanticipated events, even if the underlying assumptions 
do not come to fruition. 
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SUMMARY 

The following summary is qualified in its entirety by the detailed information appearing elsewhere in 
this Offering Circular. For a discussion of certain factors to be considered in connection with an investment 
in the Securities, see "Risk Factors”. 

Capitalized terms used herein but not defined shafl have the meanings set forth under "Glossary of 
Defined Terms’. 

The Issuers artd the Collaterai Manager 

The issuers Greywotf CLO I, Ltd. (the "Issuer*^, an exempted company with 

limited liability incorporated under the laws of the Cayman Islands 
for the sole (XJrpose of acquiring the Collateral Obligations and 
Eligible investments, entering into, and performing its obligations 
under, any Hedge Agreements, the Purchase Agreement and the 
Collateral Management Agreement, issuing the Securities and 
engaging in certain related transactions. 

The Issuer will not have any material assets other than; (i) a 
portfolio of assets consisting primarily of Dollar-denominated ioans 
Oncluding Assignments or Participations), along with high yield debt 
securities. Rnartce Leases, Synthetic Securities and Structured 
Finance Securities; (ii) Eligible Investments; C>)i) Hedge 
Agreements as determined to be appropriate the Coilateral 
Manager and satisfactory to Moody's and S&P; Csv) its rights under 
any Securities Lending Agreements; (v) Its r^hts under the 
Collateral Management Agreement; (vi) its rights under the 
Purchase Agreement; and (vii) certain other assets. 

Greywolf CLO i, Corp. (the "Co-Issuer" and, together with the 
Issuer, the "issuers"), a company incorporated under the laws of 
the State of Delaware for the sole purpose of co-issuing the Co- 
Issued Notes, as described below. 

The Co-Issuer will not have any assets (other than $10 of equity 
capital) arid will not pledge any assets to secure the Co-Issued 
Notes. The Co-Issuer will have no claim against the Issuer in 
respect of the Collateral Obligations or otherwise. 

The authorized share capital of the Issuer consists of 50,000 
ordinary shams, par value $1.00 per share (the "Issuer Ordinatv 
Shares”), 250 of whi^ will be issued on or prior to the Closing 
Date. The issuer Ordinary Shares that have been issued and the 
common stock of the Co-Issuer will be held by Maples Finance 
Limited, a licensed trust company incorporated In the Cayman 
Islands and any successor thereto (the "Administrator), as the 
trustee pursuant to the terms of a declaration of trust (the "Share 
Trustee"). 

The Coilateral Manager Greywolf Capital Management LP rGreywolf) or any successor 

thereto (the "Collateral Manager"), wUI perform certain advisory 
and administraUm functions with respect to the Coliaterel for the 
Issuer as collateral manager. The Collateral Manager end the 
Issuer will enter into a Collaterai Management Agreement, dated es 
of the Closing Date (Uie "Collateral Management Agreement"). 


- 1 - 
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One or more funds managed by Greywotf wiil commit to purchase 
up to 100% of the inftiai notional amount of the Subordinated 
Securities. Thereafter, such funds may transfer or seit any such 
Subordinated Securities held thereby at any time or from time to 
time. 

The Trustee The Bank of New Yorli Trust Company, National Association solely 

in fts capacity as trustee ^he Trustee") for the Securityhoiders, 
unless a successor Peison shall have become the Trustee pursuant 
to the applicable provisions of the indenture, and thereafter 
Trustee" shall mean such successor Person. 
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Status and Subordination The Co-Issued Notes will be limited recourse secured obligations of 

the issuers, the Class E Notes will be limited recourse secured 
obligations of the Issuer and the Subordinated Securities will be 
limited recourse unsecured obligations of the issuer. Except as 
provided in the succeeding paragraph, with respect to both payment 
of interest and principal, the Class S Notes will be senior in right of 
payment on ead) Payment Date to the Class A Notes, Class B 
Notes, the Class C Notes, the Class 0 Notes, the Class E Notes 
and the Subordinated Securities; with respect to both payment of 
Interest and principal, the Class A Notes will be senior in right of 
payment on each Payment Date to the Class B Notes, the Class C 
Notes, the Class 0 Notes, the Class E Notes and the Subordinated 
Securities; with respect to both payment of interest and principal, 
the Class B Notes will be senior in right of payment on each 
Payment Dale to the Class C Notes, the Class D Notes, the Class E 
Notes and the Subordinated Securities; with respect to both 
payment of interest and principai, the Class C Notes will be senior in 
right of payment on each Payment Date to the Class 0 Notes, the 
Class E Notes and the Subordinated Securities; with respect to both 
payment of interest and principai, the Class D Notes will be senior in 
right of payment on each Payment Date to the Class E Notes and 
the Subordinated Securities; and, with respect to both payment of 
interest and principal, the Class E Notes will be setiior in right of 
payment on each Payment Dele to the Subordinated Securities. 

Subject to the Priority of Payments, the right of the senior most 
Class of Secured Notes to be paid prior to a subordinated Class of 
Secured Notes does not apply if; (F) interest Proceeds and Principal 
Proceeds are applied to the repayment of Deferred Interest of any 
Class of Secured Notes; or (ii) Interest Proceeds are applied to 
repay Class E Notes as a result of the failure of the Class E Par 
Value Test, as described in subcleuse (xvji) under "Description of 
the Securities — Priority of Payments — interest Proceeds". 

Use of Proceeds The aggregete proceeds of the offering of the Securities are 

expected to equal approximately $502,000,000. Such proceeds will 
be used by the Issuer (I) to pay expenses related to the offering of 
the Securities, (ii) to satisfy the Issuer's obligations under certain 
warehouse arrangements with respect to a portfolio of Collateral 
Obligations acquired during the Accumulation Period or to purchase 
additional Collateral Obligations, (lit) to enter into one or more 
Hedge Agreements on or after the Closing Date, (iv) to deposit an 
amount equal to the Expense Reserve Amount in the Expense 
Reserve Account and (v) to deposit into the Revolving Credit Facility 
Reserve Account an amount equal to the Future Drawdown Amount 
as of the Closing Date. 

On the Effective Dete, so long as the Minimum Par Value Retio is 
satisfied as of such date, the Collateral Manager may, in its sole 
discretion, instruct the Trustee in writing to utilize up to $1 ,000,000 
of Principal Proceeds and unused proceeds of the offering of the 
Securities for application as either Interest Proceeds or Principal 
Proceeds in accordance with the Priority of Payments and/or 
transfer to the Discretionary Reserve Account for future application 
of such funds as either Interest Proceeds or Principal Proceeds in 
accordance with the Priority of Payments, in each case on or before 
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the Payment Date in February 2008. See "Security for the Secured 
Notes— Principal Collection Account" and "—Discretionary Reserve 
Account". 

On the Closing Date, the proceeds of the issuance of the Class S 
Notes in an amount equal to approximately $2,000,000 will be 
deposited in the Interest Collection Account. On or before the first 
Payment Date the Coliatetai Manager may (in its sole discretion) 
instruct the Trustee in writing to transfer all or a portion of funds in 
the Interest Collection Account (representing proceeds of the 
issuance of the Class S Notes) to the Principal Collection Account 
for application as Principal Proceeds. 

It is expected that approximately $491 ,966, 675 . of the aggregate 
proceeds of the offering of the Securities will be available to the 
Issuer to satislV Its obligations under certain warehouse 
arrangements with respect to a portfolio of Collateral Obligations 
acquired during the Accumulation Period and to purr^ase addrtionai 
Collateral Obligations. 

Distributions of interest Proceeds 

and Deferred interest Interest Proceeds will be distributable to Holders of the Securfties in 

accordance with tf^e Priority of Payments. See "Description of the 
Securities— Priority of Payments". 

With respect to any Class C Notes, Class D Notes or Class E Notes, 
for so long as any senior Class or Classes of Secured Notes are 
Outstanding, to the extent that funds are not available to pay the Full 
amount of interest on such Class C Notes, Class D Notes or Class 
E Notes in accordance with the Priority of Paynwnts, as described 
herein, the cumulative amount of interest not paid on such Class C 
Notes, Class D Notes or Class E Notes on any Payment Date and 
all Payment Oates preceding such Payment Date (the "Deferred 
Interest”), will be deferred and added to the principal arrraunt of 
such Class C Notes, Class D Notes or Class E Notes, as applicable, 
and will bear interest at the interest rate applicable to such Class C 
Notes, Class 0 Notes or Class E Notes, as applicable, to the extent 
lawful and enforceable. The failure to pay interest on any such 
Class of Securities due to insufficient funds being available therefor 
in accordance with the Priority of Payments will not be an Event of 
Default under the Indenture so long as any senior Class or Classes 
of Secured Notes are Outstanding. See "Description of the 
Securities— interest" and Priortty of Payments", 


Non-Cali Period The period from the Closing Date to and including the Business Day 

immediately preceding the February 201 0 Scheduled Payment Date 
(the "NorvCali Period"). 

Reinvestment Period The period from the Closing Date to and including the Business Day 

immediately preceding the February 201 4 Scheduled Payment Date 
(the “Reinvestment Period"). 

Principal Payments on the 

Secured Notes The following table sets forih the circumstances and dates upon 

which Holders of the Secured Notes will receive principal payments 
on their Secured Notes all cases, pursuant to the Priority of 
Payments): 
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Event 

Eligible Payment 
Date 

Amount 
Payable in 
Accordance 
with the 
Priority of 
Payments 

The payment of 
phntipal on the 

Secured Notes 
pursuant to the Note 
Payment Sequence, to 
the extent of available 
funds therefor, If the 
Collateral Manager 
detennined, in its sole 
judgment (vi^ich 
Judgment shall not be 
subject to question as 
a result of subs^uent 
events), that K was 
impractical or not 
benehciaf to reinvest 
Principal Proceeds by 
the end of the 
investment Due Period 

Any Scheduled 
Payment Date 
during the 
Reinvestment 

Period 

Applicable 

Secured Note 
Redemption 

Price 

Application of Principal 
Proceeds (other than 
wKh respect to Eligible 
Post Reinvestment 
Proceeds that the 
Collateral Manager 
elects, in its sole 
judgment (which 
judgment shall not be 
subject to question as 
a result of subs^uent 
events), to reinvest 
Coliaterai Obligations 
or Eligible 

Investments) to pay 
prindpal of the 

Secured Notes in 
accordance with the 
Priontv of Payments 

Any Scheduled 
Payment Date after 
the Reinvestment 
Period 

Ai^icable 
Secured Note 
Redemption 

Price 

Repayment of 

Deferred interest 

Any Payment Date 

Amount of 
Deferred 

Interest 

Effective Date Ratings 
Downgrade Event 

The Payment Date 
after the Effective 
Date 

Applicable 
Secured Note 
Redemption 

Price 

Mandatory redemption 
of the Secured Notes 
to satisfy Coverage 
Tests 

Any Scheduled 
Payment Date (or in 
the case of the 
Interest Coverage 
Tests any 

Scheduled Payment 
Date on or after the 
second Scheduled 
Payment Date) 

Applicable 
Secured Note 
Redemption 

Price 

Optional redemption 
following a Withholding 
Tax Event 

Any Business Day 

Applicable 
Secured Note 
Redemption 

Price 
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Event 

Eligible Payment 
Date 

Amount 
Payable in 
Accordance 
with the 
Priority of 
Payments 

Optional Redemption 
by a Majority of the 
Subordinated 

Securities 

Any Business Day 
after the Non-Call 
Period 

Applicable 
Secured Note 
Redempfion 

Price 

Redemption by 
Refinancing by a 

Majority of the 
Subordinated 

Securities 

Any Scheduled 
Payment Date 
after the Non-Call 
Period 

Applicable 
Secured Note 
Redemption 

Price 


See "Description of the Securities— Principal," "—Priority of 
Payments," " — Optional Redemption", "—Redemption by 
Refinancing" and "—The Indenture — Events of Default". 

Redemption by Refinancing Subject to the satisfaction of certain conditions described in 

"Description of the Securities— Redemption by Refinancing" and 
The Indenture" the Holders of at least a Majority of the Subordinated 
Securities may direct the redemption of any Class of Secured Notes 
in whole but not in part on any Payment Date after the Non-Call 
Period by directing the Issuer to issue Replacement Notes, the 
proceeds of which v^ll be used to fully redeem such Class or 
Classes of Secured Notes, as applicable. See "Description of the 
Securities — Redemption by Refinancing". 

Security for the Secured Notes The Secured Notes will be secured by (a) Collateral Obligations that 

are expected to be rated below investment grade, (b) Eligible 
investments, (c) the Issuer's rights under the Collateral 
Management Agreement, any Hedge Agreements, the Purchase 
Agreement and any Securities Lending Agreements, (d) any 
proceeds held in the issuer Accounts and (e) certain other assets of 
the Issuer as set forth in the indenture. See "Risk Factors— Limited 
Recourse Obligations". 

The Subordinated Securities will not be secured. 

Coflaterat Obligations An obligation will constitute a coliaterel obligation (a "Collateral 

Obligation") and will be eligible for purchase if, at the time It is 
purchased or entered into (or a commitment is made to purchase or 
enter into such Collateral Obligation), it satisfies the following criteria 
("Eligibility Criteria"): 

(i) K is (1) an Assignment or Participation of a loan; (2) a debt 
security Onciuding, subject to clause (x) below, a debt 
security that provides for conversion to an Equity Security or 
has equity features attached); (3) a Finance Lease which 
has a Moody's Recovery Rate and an 5&P Recovery Rate 
that is the same as or higher than the Moody's Recovery 
Rate arfo S&P Recovery Rate that Moody's and S&P. 
respectively, currently assigns to Senior Secured Loans; 
(4) a Structured Finance Security; (5) a Synthetic Security; 
or (6) a Senior Secured Floating Rate Note, In at! cases the 
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payments with respect to which are not by the terms of such 
obligation payable in a currency other than Dollars; 

(H) 

other than an Ex^anged Defaulted Obligation, (1) if it is a 
Structured Finance Security, it (A) has a Moody's Default 
Probability Rating of at least '’Ba2". (B) has an S&P Rating 
of at least "BB" and (C) if such Structured Finance Security 

Is a CDO Security collateralized by CDO Securities, such 
collateral is not managed by the Collateral Manager or an 
Affiliate of the Coilaterai Manager and (2) for any other type 
of Collateral Obligation, it has a Moody's Default Probability 
Rating of at least "Casa” and has an S&P Rating of at least 
*CCC," which S&P Rating in the case of the foregoing 
clauses (1) and p) does not have a I.* "p "q," "pi" or an 'r 
subscript; 

(liO 

(1) It is Issued by an issuer organized in the United States of 
America or in a sovereigrt jurisdiction the long-term foreign 
currency rating of which is at least "AA" by S&P and at least 
''Aa2'' by Moody's, (2) it is a Tax Haven Coliateral 
Obligation, (3) It Is a Maritime Collateral Obligation or (4) it is 
issued by a Special Purpose Vehicle; 

Ov) 

It is eiiglbie to be entered into by, sold, assigned or 
participated to, the issuer; 

(V) 

It provides for periodic payments of interest thereon in cash 
at least semi-annually, other than a Zero-Coupon Security 
or a Step-Up Coupon Security during a period for which no 
interest is payable; 

(Vi) 

it is an obligation or a credit default swap upon which no 
payments are subject to withholding tax imposed by any 
jurisdiction unless the obligor thereof or counterparty with 
respect Utereto is required to make ’gross-up" payments 
that cover the full amount of any such wHhhotding tax on an 
after-tax basis (other than withholding taxes with respect to 
any amendment fees, extension fees and consent fees on a 
Collateral Obligation, any lending fees received under a 
Securities Lending Agreement or any commitment fees 
associated with Collateral Obligations constituting Revolving 
Credit Faa’Ilties or Delayed Funding Term Loans); 

(viO 

it is not a Defaulted Obligation (other than an Exchanged 
Deftiulted Obligation); 

(viii) 

It is not a CDO Security managed by the Collateral Manager 
or an Affiliate of the Collateral Manager, or a CDO Security 
the payments upon which are based on the market value of 
the underlying portfolio; 

(ix) 

it is not a Credit Risk Obligation; 

(*) 

It is not an obligation that at the time of purchase or 
commitment to purchase provides for conversion into an 
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Equity Security (1) automatically after a specified period of 
time or (2) at the option of the issuer thereof at any time; 

(») it is not the subject of an Offer other than (a) an offer of 
publidy registered securities wKh equal or greater face 
value and substantially identical terms issued In exchange 
for securities issued under Rule 144A or (b) a Permitted 
Offer, 

(xii) It is not an obligation the interest payments of which are 
scheduled to decrease (although interest payments may 
decrease due to unscheduled events such as a decrease of 
the index relating to a Floating Rate Collateral Obligation, 
the change from a defauH rate of interest to a non>default 
rate or an improvement in the obligor’s financial condition); 

(xlii) it is not an obligation pursuant to which future advances or 
future payment obiigaiions may be required, except for 
future advances under a Revolving Credit Facility or a 
Delayed Funding Term Loan or future payment obligations 
under a Synthetic Security, in each case, for which the 
Issuer has deposited funds in the RevoMng Credit Facility 
Reserve Account or a Synthetic Security Collateral Account, 
as applicable, in an amount sufficient to meet such future 
advances or future payment obligations, as applicable; 

()dv) it is not a security whose repayment is subject to the notv 
occurrence of certain catastrophes specified In the 
documents governing such security; 

(xv) ft is not a Deferrable Interest Obligation that is cun-ently 
deferririg interest or paying interest "in kind,* which Interest 
is otherwise payable in cash, unless the S&P Rating 
Condition has been satisfied wHh respect to the purchase of 
such oUigation (for the avoidance of doubt, this subctause 
shall not be interpreted to prohibit the Inclusion of an 
Exchanged Defaulted Obligation in the Collateral Portfolio In 
accordance with the provisions described herein); 

(xvl) if such obligation provides for the payment of interest at a 
floating rate, such floating rate is determinad by reference to 
(1) the Dollar prime rata, LIBOR, Euro rate or similar 
Interbank offered rate or commercial deposit rate or (2) any 
other index so long as at the time such index was first 
referenced each of the Moody’s Rating Condition and the 
S&P Rating Condition was satisfied; 

(xviO it provides for payment of principal in cash on or prior to its 
stated maturity; and 

(xviil) ft is not any of the Securities. 

Purchase of Collateral Obligations 

by the Closing Date It is expected, that, by the Closing Dale, the Issuer will have 

purchased or ewcuted, or entered into agreements to purchase or 

execute, wHh the net proceeds of the issuance of the Securities, a 


-9- 


Confidentlal Treatment Requested by Goldman Sachs 


GS MBS-E-001918243 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00955 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




952 


Footnote Exhibits - Page 5023 


portfolio of Cofisteral Obligations selected by the Collateral Manager 
constituting sRjroximateiy 87% of the Aggregate Principal Amount 
of Collateral OUigations to be purchased or entered into by the 
issuer, representing approximately $430,000,000 in Aggregate 
Principal Amount of the Coliaterat Obl'igattons. 

Effective Date Ratings 

Confirmation The Issuer vwll truest that each of the Rating Agencies confirm the 

in'rlial ratings of the Secured Notes on the Effective Date. Such 
confirmation will be deemed to have been obtained from Moody's, 
so long as certain tests are met and Moody's has received delivepr 
of certain documents specified in the Indenture. A failure to obtain 
(or to be deemed to have obtained, in the case of Moody's only) the 
Rating Agencies' confinnation of the initial ratings of the Secured 
Notes on the Effective Date will result in an Effective Date Ratings 
Downgrade Event 

it is very uniikeiy that the Rating Agencies will confinn their initial 
ratings of the Seuired Notes if any of the Collateral Quality Tests, 
the Par Value Tests, the Concentration Limitations or the Minimum 
Par Value Ratio is not satisfied on the Effective Date. Accordingly, 
the Issuer will seek to purchase additional Collateral Obligations 
during the Initial investment Period so that the Collateral Quality 
Tests, the Par Value Tests, the Concentration Limitations and the 
Minimum Par Value Ratio will be satisfied on the Effective Date. 
The occurrence of an Effective Date Ratings Downgrade Event will 
not cause an Event of Default with respect to the Securities. See 
"Risk Factors— Effective Date Ratings Downgrade Event". 


Concentration Limitatlor>s Collateral Obligations acquired for the Collateral Portfolio will be 

subject to the concentration {imitations set forth in the table below 
(the "Concentration Limitations"). 



By Principal Balance 
(as an airwunt or a percentage of the 
Aggregate Principal Amount of the 
Collateral Portfolio) 

(I) Senior Secured Loans (indudins Assignments and Psrtldpslions), Eligible 

Investments, Senior Secured Floating Rate Notes and Syrette Securities 
with (1 ) Senior Secured Loans or (2) Senior Secured Floating Rale Notes as 
Reference Obliaatlens 

c80.0% 


s20.0% 

(lilt Senior unsecured debt aacurtiies and eubordinete debt securitfes 

sS.0% 


b95.0% 

(V) Single Obligor 

s the greater of 2.0% or $10.0 million 

except that CoDsteret Obligations issued by to nve obXgers may. with 

respect to each of such five obligors, constitute up to the {^ater of the 

percentage of the Coflatersi Pot^lio and dollar amount, in each 

case, as aoadflad in the rkiht column 


(Vi) Same Moodv's Industry Caleoorv: 


except that ColtatanI Obligations belonging to Uiree Moody's Industry 

Cstegortes msy each constitute up to the greater of the percentage of 

the Collateral Portfolio and the dollar amourd. In each case, ae specifled 

In the rioht column 


(vU) Collateral Oblloations with a Moodv's Rating below ‘63* 

s7.S% 

(viii) PartIdDetlons 

S10.0% 


s20.0% 


s7 5% 

(xl) RevolvlnQ Credit Fedllttes <w Delayed Funding Term Loans 

S10.0% 

(xli) Zero-Coupon Securities 

S5.0% 
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By Principal Balance 
(as an amount or a pereentage of the 

Aggregate Principal Amount of the 

CrXiater^ Portfoliol 

(Xlll) 



jm 


MHHBBHHEB&SHHHHHHI 

mmm 



UH 


MHHHHHKBEOHHHHHHi 

(xvii) 

Pn>vide for o^onal conversion by the holder or have equity featum attached 
that may be consid««d Mardn ^ck 

sO.1% 



sO.0% 

m 


S2.0% 

(xx) 


S25.0% 

-Sa! 

1 ■ 1 1 , 11 ' r, li'M— 

S10.0% 


imi ii||| 

S7.5% 


Non-U.S. Obligors organized In any Jurisdiction o^er than Canada, any 
Eurooean 1 counlrv***. or anv Eurooean II eountiv**** 

SI 0.0% 

(xxlv) 

Maritime Collataral OUlaations***** 

s3-0% 

(XXV) 



ImsssaiM 



(xxvil) 

Provide for payment of Interest less frequently than qtarterly (other than Zero- 
CouDon Securitiee and Steo-Uo CouDon Securities) 

siM 

(xxvfii) 

Oefeirat^ Interest Obligations, Zero-Coupon Securities. Step-Up Coupon 
Securities and CoRateral Obligations that provide (or payment of interest less 
frequently than quarterly (other than Zero Coi^on Securitiee and Step-Up 
CouDon Securtiies) 

ei5.0% 

(xxtx) 

Matijre alter the Stated Maturity of the Securities, but In no even! later than 
two years alter such Stated Maturity of the Securtties 

*2.0% 

J™! 


*2.0% 


The prlnc^l balance erf Prindpal Proceeds and Sale Precaedecn (t^oaK h the Prtndpal Cofledton Account and El^lbfa Inveetments purdased 
with such funds, ahaS be deerrad lo be Floating Role Coihrterai OUigaIbnt that ate Senior Sacuiad Loans for purposes of calculating the 
Concentralion Llndlalions. 


For Synihefto Securttiae, the Concentralion LlmHalans be caletMad wdh respect lo the Referanoe ObUoalbna. 

European f country means Austria, Belgium, Oenmark, Finbnd, Fconca, Ceimany, Icebnd, Ireland. Uechtensialn, Luxembourg, Nalherbrtds, 
Norvwy, Spain, Sweden, SvdBertend, the Unllad Kingdom and any oUwr European country subjad lo the salbfaction of the Meedy^ RaUng 
Condition and the S&P Rating Condition. 

European II country means Creeca, Italy, and Portugal. 

The jumdietien of organaeiiort of the obCgsr of s UorttirTM CotMaral ObdtHd*nn or a Tax Haven CoDatarai Cbisiation shaO be deemed to be any 
jurtsdldion. where at least 60% (by reference to the btest aveibMs consolidated rtoanaat statemenlB) of (A) dt (or its guBTenior's) buoness 
operations or (B) tia (or Bs guararilor^) assets prlmanly responsiUe for goneiating Os (oy Bs guarantor's) reveitue, are located. 


*"*** S«A)ed to mcreaee upon eallafaeliDn of S&P Rettag Coitdltlon. 

Coverage Tests and the 

Reinvestment Test The following tables set forth the Coverage Tests and the 


Reinvestment Test (which is not part of the Coverage Tests), and 
with respect to each such Coverage Test and the Reinvestment 
Test, where appUcabie, the minimum values at which such 
Coverage Test and the Reinvestment Test Is satisfied and the 
expected values (in the case of the Par Value Ratios) on the 
Effective Date. 

PAR VALUE TESTS AND 
REINVESTMENT TEST 

Par Value Ratio 
Expected Upon 



Required Par 

Effective 

Class 

Value Ratio*.** 

Date**** 

MB 

114.0% 

126.5% 

C 

109.1% 

,118.9% 

D 

103.6% 

110.8% 

E 

101.5% 

106.6% 


Reinvestment 

Test 102.5% 106.6% 
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INTEREST COVERAGE TESTS 


Class 

Required 

interest 

Coveraae Ratio*.*** 

A/B 

114.0% 

C 

109.1% 

D 

103.6% 


* Should be equal to or greater than the stated 
percentages. 

** Applicable as of the Effective Date and any 
Measurement Date thereafter. 

*** Applicable as of the Second Determination Date and 
any Measurement Date thereafter. 

**** The percentages specified herein are based on certain 
assumptions relating to the Collateral Portfolio as of 
the dale hereof and such assumptions may change in 
the future. Therefore, there can be no assurances 
that the atiuai Par Value Ratios and the Reinvestment 
Test, as the case may be, on the Effective Date, will 
be the same as the expected ratios spedfied herein. 

Collaterai Quality Tests.. The following tabie sets forth the Collateral Quality Tests, and with 

respect to each Collateral Quality Test, where applicable, the values 
at which such Collateral Quality Test is satisfied and the expected 
values upon the Effective Date. 

THE COLLATERAL QUALITY TESTS 


Test Value at which Test is Satisfied 

Diversity Test Based on the table set forth below (the 

"Ratings Matrix") 


Expected 
Effective 
Date 
Value* 
a 50 
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Maximum Average See "SecurSy for the Secured Notes— The 
Life Test Collateral Quality Tests— Maximum Average 

Life Test". 


Moody's Minimum 
We^hted Average 
Recovery Rate 
Test 

S&P Minimum 
Weighted Average 
Recovery Rate 
Test 


Reinvestment in Collateral 
Obligations 


Equal toorgreaterthan 43.00%. 


S&P CDO Monitor 
Test 


With respect to 

(i) the Class S 
Notes 65.00%, 

(ii) the Class A 
Notes 65.00%. 
(lii) the Class B 
Notes 70.00%. 
(Iv) the Class C 
Notes 73.50%. 
(v)the Class 0 
Notes 75.50% 

and (vi) the 
Class E Notes 
78.00% 


A test satisfied if, as of any Measurement 
Date, @ the S&P Weighted Average 
Recovery Rate determined wHh respect to 
the Class S Notes is greater than or equal to 
52.80%, 00 the S&P Weighted Average 
Recovery Rate determined with respect to 
the Class A Notes is greater than or equal to 
52.80%, (i>0 th^ weighted Average 
Recovery Rate determined with respect to 
the Class 6 Notes is greater than or equal to 
56.40%, Ov) the S&P Weighted Average 
Recovery Rate determined with respect to 
the Class C Notes is greater than or equal to 
60.00%, (>0 foe S&P Weighted Average 
Recovery Rate determined with respect to 
the Class D Notes is greater than or equal to 
63.60% end (m) the S&P Weighted Average 
Recovery Rate determined with respect to 
the Class E Notes is greater than or equal to 
65.60%. 

Positive Class S Loss Differential, Pass 

positive Class A Loss Differential, 

positive Cless B U)ss Differential, 

positive Class C Loss Differential, 

positive Class D Loss Differential and 

positive Class E Loss Differential. 

* The values specified herein are based on certain assumptions 
relating to the Coilaterai Portfolio as of the date hereof and such 
assumptions may change in the future. Therefore, there can be 
no assurances that the actual values for the Collateral Quality 
Tests on the Effective Date will be the same as the values 
specified herein. The expected value shown for the Maximum 
Rating Factor Test is the expected value unadjusted by the Rating 
Factor Modifier. 

See "Security tor the Secured Notes— The Coverage Tests" and 
The Collateral Quality Tests". 


Outing the Reinvestment Period, other than as described under 
“Description of the Securities— Priority of Payments— Principal 
Proceeds." Principal Proceeds received in respect of the Collateral 
Obligations will be applied, at foe sole discretion of the Collateral 
Manager (i) to purchase Collateral Obligatipns so long as the 
Reinvestment Criteria ere satisfied and/or (ii) if the Collateral 
Manager determines, In its sole discretion, that it Is impractical or 
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not beneficial to reinvest Principal Proceeds prior to the end of an 
Investment Due Period, to the payment of principal on the Co- 
Issued Notes pursuant to the Note Paymerrt Sequence. 


In addition, during the Reinvestment Period, Interest Proceeds 
remaining, prior to the payment of certain unpaid subordinated 
expenses and unpaid hedge termination payments, the distribution 
to the Collateral Manager in respect of the Incentive Collateral 
Management Fee and the distributions in respect of the 
Subordinated Securities will be used to reinvest in Collateral 
Obligations (or deposited into the Principal Collection Account or, if 
required under the terms of the indenture, the Subordinated 
Securities Prindpal Collection Account, for investment in Eligible 
Investments pending investment in additional Collateral Obligations 
prior to the ertd of the Reinvestment Period) up to the anx>unt 
necessary to satisfy the Reinvestment Test (but not to exceed 50% 
of such Interest Proceeds available). See "Description of the 
Securities — Priority of Payments — Interest Proceeds". 


Any Eligible Post Reinvestment Proceeds may also be used, in the 
sole discretion of the Collateral Manager, after the Reinvestment 
Period, but no later ^an the end of the applicable Investment Due 
Period, to purchase Collateral Obligations, so long as the 
Reinvestment Criteria are satisfied and, if not so used, shall be 
applied in accordance with the Priority of Payments. See 
"Description of the Securities— Priority of Payments". 

Additional issuance.. 

Addrfionai Securities of all existina Classes may be issued and sold, 
and the Issuer may use the proceeds to purchase additional 
Collateral Obligations and. if applicable, enter Into Hedge 
Agreements, subject to the terms and conditions set forth herein. 
See "Description of tha Securities— The Indenture— Additional 
Issuance". 

Governing Law 

The Securities, the Indenture, the Collateral Management 

Agreement, eny Hedge Agreements, the Collateral Administration 
Agreement and U^e Securities Account Control Agreement will be 
governed by, and construed in accordance with, the laws of the 
State of New York. 

Listing and Trading 

There is currently no trading market for the Securities and there can 

be no assurance (hat such a market will develop. See "Risk 
Factors— Limited Uqutdrty and Restrictions on Transfer. 


Appiicatiorr has been made to the Irish Financial Services 
Regulatory Authority, as competent authority under Directive 
2003^1/EC. for this Offering Circular to be approved. Application 
has been made to the Irish Stock Exchenge for the Securities to be 
admitted to the Official List and to trading on its regulated market. 
There can be no assurance that such listing will be approved or 
maintained. Such listing. If obtained, may be discontinued in certain 
circumstances. See "Risk Factors — Irish Stock Exchange Listing" 
and "Listing and General Infomiation". 


See “Income Tax Considerations". 

ERISA Considerations 

See "ERISA Considerations". 
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RISK FACTORS 

Prior to making an investment dedsion, prospectiw investois should carefully consider, in addition to 
the matters set forUt elsewhere in this Offering Circuiar, the following factors; 

Umited Liquidity and Restrictions on Transfier. There is currently no market for the Securities. 
Although Goldman, Sachs & Co. has advised the Issuers that it intends to make a market in the Securities, 
Goldman, Sachs & Co. is not obligated to do so, and any such market-making with respect to the Securities 
may be d'scontinued at any time without notice. There can be no assurance that any secondary market for 
any of the Securities will develop, or, if a secondary market does develop, that it will provide the Holders of 
such Securities with liquidity of Investment or that it will continue for the life of such Securities. 
Consequently, a purchaser must be prepared to hold the Securities for an Indefinite period of time or until 
Stated Maturity. In addition, no sale, assignment, partiopation, pledge or transfer of the Securities may be 
effected if, among other things, it would require any of the issuer, the Co-issuer or any of their respective 
officers or directors to register under, or otherwise be subject to the provisions of, the investment Company 
Act or any other similar legislation or regulatory action. Furthermore, the Securities will not be registered 
under the Securities Act or any state securities laws, and the Issuer has no plans, and is under no obligation, 
to register the Securities under the Securities .Act. The Securities are subject to certain transfer restrictions 
and can be transferred only to certain transferees as described herein under 'Transfer Restrictions". Such 
restricSions on the transfer of the Securities may further limit their liquidity. See "Transfer Restrictions". 
Application has been made to the Irish Financial Services Regulatory Authority, as competent authority 
under Directive 2003/71/EC. for this Offering Circular to be approved. Application has been made to the Irish 
Stock Exchange for the Securities to be admitted to the Officiaf List and to trading on its regulated market. 
There can be no assurance that such listing will be apfxoved or maintained. 

Umited Recourse Obligations. The Co-Issued Notes will be limited recourse secured obtigations of 
the issuers, the Class E Notes will be limited recourse secured obligations of the Issuer and the 
Subordinated Securities will be limited recourse unsecured obligations of the Issuer. None of the Collateral 
Manager, the Securityholders, the Initial Purchaser, the Trustee, any Hedge Counteiparty. the Administrator, 
the Share Trustee or eny Affiliates of any of the foregoing or any other person or entity will be obligated to 
make payments on the Securities. Consequently, Holders of the Securities must rely solely on distributions 
on the Collateral for the payment of principal, interest and premium, if any. thereon. If distributions on the 
Coitaterai are insufficient to make payments on the Seoirities, no other assets (and, in particular, no assets 
of the Collateral Manager, the SecurityhoMers, the Initial Purchaser, the Trustee, eny Hedge Counterparty, 
the Administrator, the Share Trustee or any directors or officers of the issuers or any Affiliates of any of the 
foregoing) will be available for payment of the deficiency and following realization of the Collateral, the 
obligations of the Issuers or, in the case of the Class E Notes and Subordinated Securities, the Issuer, to pay 
such deficiency shall be extinguished and shall not thereafter revive. Each Securityholder by Its acceptance 
of such Security will agree or be deemed to have agreed not to take any action or institute any proceedings 
against the Issuers under any insolvency law applicaErie to the Issuers or which would be likely to cause the 
Issuers to be subject to, or to seek the protection of, any insolvency law applicable to the issuers, subject to 
certain limited exceptions. 

Subordination of the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes, the 
Class E Notes and the Subordinated Securities. Except as described in "Summary — Status and 
Subordination," the Class A Notes are subordinated on each Payment Date to the Class S Notes, the Class 
B Notes are subordinated on each Payment Date to the Class A Notes, the Class C Notes are subordinated 
on each Payment Date to the Class B Notes, the Class D Notes are subordinated on each Payment Date to 
the Class C Notes, the Class E Notes are subordinated on each Payment Date to the Class D Notes and the 
Subordinated Securities are subordinated on each Payment Dete to the Class E Notes. Except as described 
in "Summary — Status and Subordination," no payments of interest or distributions from interest Proceeds wiii 
be made on any Class of Securities on any Paymerft Date until cument or Deferred Interest on the Securities 
of each Class to which such Class is subordinated has been paid, and no payments of principal or 
distributions from Principal Proceeds will be made on any such Class of Securities on any Payment Date 
until principal of the Securities of each Class to which su^ Class is subordinated has been paid in full, in 
each case in accordance with the Priority of Payments described herein. No distributions of Principal 
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Proceeds io the Holders of the Subordinated Securities be made until the Secured Notes have been 
repaid in full. See "Description of the Securities — Priority of Payments". 

in addHion, if an Event of Default occurs, as tong as any Securities of the Controlling Class are 
Outstanding, the Holders of the Controlling Class wHt be entitled to determine the remedies to be exercised 
under the Indenture including the sale and liquidation of the Collateral (except that the Collateral may be sold 
and liquidated only if, among other things, the Trustee <f6termines (and the Majority of the Controlling Class 
agrees wHh such determination) that the anticipated proceeds of such sale or liquidation (after deducting the 
reasonable expenses of such sale or liquidation) would be sufficient to pay in fuli the Aggregate Outstanding 
Amount of the Secured Notes, plus accrued and unpaid interest, and certain other amounts, or the Holders 
of at least 66 2/3% of the Aggregate Outstanding Amount of the Secured Notes of each Class (with each 
such Class voting separately) direct, subject to the provisions of the Indenture, such sale and liquidation). 
Remedies pursued by the Holders ofthe Controlling Class could be adverse to the interests of the Holders of 
the subordinated Classes of Securities. See "Description of the Securities— The Indenture— Events of 
Default". 

Unsecured Suboniindtecl Securities. The Subordinated Securities are not secured by the Collateral 
Obligations or the other Collateral securing the Secured Notes. As such, the Holders of the Subordinated 
Securities will rank behind all of the secured credKors, whether known or unknown, of the Issuer, including, 
without limitation, the Holders of the Secured Notes and any Hedge Counterparties. No person or entity 
other then the issuer will be required to make any distributions on the Subordinated Securities. Except with 
respect to the obligations of the Issuer to make payments pursuant to the Priority of Payments, the Issuer 
does not expect to have any creditors. Any distributions on the Subordinated Securities wHI be payable only 
to the extent funds are available In accordance with the PriorWy of Payments. 

Optional Redemption of Securities. An optional redemption of Securities could require the Collateral 
Manager to liquidate positions more rapidly than would otherwise be desirable, which could adversely affect 
the realized value ofthe securities sold, in addition, the optional redemption requirements in the Indenture 
may require the Collateral Manager to aggregate securities to be sold together in one block transaction, 
thereby possibly resulting in a lower realized value for the securities sold. 

Redempfto.o by Refinancing. The Secured Notes are subject to Redemption by Refinancing. The 
Holders of at least a Majority of the Subordinated Securities may direct tha redemption of any Class of 
Secured Notes In whole but not In part on any Scheduled Payment Date occurring after the Non-Call Period, 
in connection with a Redemption by Refinancing by diret^ng the Issuer to issue Replaoement Notes (which 
may accrue interest at a floating rate or fixed rate as described herein), the proceeds of which will be used to 
fully redeem such Class or Classes of Secured Notes, as applicable. A Redemption by Refinancing will be 
required to result in the redemption of all of the Secured Notes of the affected Class or Classes but need not 
resutt in the redemption of all Classes of Secured Notes. There is no assurance that the Holders of any 
Class of Secured Notes refinanced will be able to invest the proceeds thereof in comparable securities 
earning a comparable rate of return. 

Mandatory Redemption of Secured Notes In Case of Failure ofthe Coverage Tests. If any Par Value 
Test (excluding the Class E Par Value Test) with respect to the applicable Class or Classes of Co-Issued 
Notes is not met on the Determination Date immediately preceding a Scheduled Payrront Date or If any 
Interest Coverage Test with respect to any Class or Classes of Co-Issued Notes is not met on any 
Determination Date on or after the Second Determination Date. Principal Proceeds and, thereafter, interest 
Proceeds that would have been paid to the Holders of ear* Class of Securities that is subordinated to such 
Class or Classes will be used to redeem the Securities ofthe most senior Class or Classes then Outstanding 
to the extent necessary to restore the applicable Coverage Test to the minimum required level as described 
under "Security for the Secured Notes— The Coverage Tests" or cause any Class of Securities to which such 
unsatisfied test relates to be redeemed in full. If the Class E Par Value Test is not met on the Determination 
Date immediately preceding a Scheduled Payment Dale, Interest Proceeds that otherwise would have been 
paid to the Holders of the Subordinated Securities will be used to redeem the Class E Notes, to the extent 
necessary to restore the Class E Par Value Test to the minimum required level, The foregoing could result in 
an elimination, deferral or reduction in the funds available to make interest payments or principal repayments 
to the Holders of the Class C Notes, the Class D Notes and the Class E Notes and distributions to the 
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Holders of the Subordinated Securities. See "Description of the securities — Priority of Payments" and 
"Security for the Secured Notes— The Coverage Tests". 

Effective Date Ratings Downgrade Event. AMhough Collateral Obligations with an Aggregate 
Principal Amount equal to approwmateiy 87% of the Collateral Portfolio to be purchased by the Issuer will be 
purchased (or the Issuer will have entered into agreements to purchase) as of the Closing Date, a portion of 
the Collateral Portfolio will be purchased afier the Closatg Date and the price and availabii'tty of Collateral 
Obligations may be adversely affected by volatility in the maricet for Collateral Obligations. Consequently, 
the ability of the Issuer to purchase Collateral Obligations by the Effective Date at desirable prices and 
meeting the requirements set forth herein may be compromised. The issuer will request that each of the 
Rating Agencies confirm (or, in the case of . Moody's, submit information such that Moody's may be deemed 
. to have confirmed) the initial ratings of the Secured Notes on the Effective Date. The inability of the Issuer to 
purchase a suitable portfolio prior to the Effective Date may result in an Effective Date Ratings Downgrade 
Event. If an Effective Date Ratings Downgrade Event occurs, the Issuer is required to, in accordance vrith 
the Priority of Payments, apply Interest Proceeds and, to the extent the application of Interest Proceeds is 
insufficient, Principal Proceeds to pay prindpal of the Secured Notes (other than the Class S Notes) pursuant 
to the Note Payment Sequence until the Secured Notes (other than the Class S Notes) are paid in full or until 
such Effective Date Ratings Downgrade Event no longer exisfs. See "Description of the Securities — Priority 
of Payments". The occurrence of an Effective Date Ratings Downgrade Event will not cause an Event of 
DefauH. 


Use of Interest Proceeds to Purchase Cottatera! Obligations. During the Reinvestment Period, 
Interest Proceeds remaining on each Payment Date prkM* to the payment of certain unpaid subordinated 
expenses and unpaid hedge termination payments, the distribution to the Collateral Manager in respect of 
the incentive Collateral Management Fee and distributions in respect of the Subordinated Securities will be 
used to reinvest In Collateral Obligations up to the amount necessary to satisfy the Reinvestment Test (but 
not to exceed 50% of such Interest Proceeds available <x) such Payment Date). As a result, distributions to 
the Holders of Subordinated Securities wit! be reduced to the extent of the portion of Interest Proceeds used 
during the Reinvestment Period to reinvest in Collateral Obligations. See "Description of the Securities — 
Priority of Payments — Interest Proceeds". 

Nature of Non-Investment Grade Collateral; Defaults: Loans. The Collateral is subject to credit, 
liquidity and interest rate risks. The Collateral Obligations pledged to secure the Secured Notes will consist 
of a portfolio of assets which consist primarily of Dollar denominated loans (including Assignments or 
Participations) and high yield debt securities, primarily rated below investment grade (or of equivalent credit 
quality), Structured Finance Securities and Synthetic Securities, the Reference Obligations of which wi likely 
be rated below investment grade, all of which will have greater credit and liquidity risk than investment grade 
sovereign or corporate bonds or loans. 

High yield debt securities are generally unsecured (and loans may be unsecured) and may be 
subordinated to certain other obligations of the issuer thereof. The lower retlng of high yield securities and 
below Investment grade loans reflects a greater possibility ttiat adverse changes in the financial condition of 
an Issuer or obligor or In genera! economic conditions or both may impair the ability of the issuer or obligor to 
make payments of principal or interest. Such Investments may be speculative. See "The Loan Market". 

A portion of the Collateral Portfolio may consist of middle market loans and second lien loans. 
Issuance sizes and lending syndicates for middle market loans are usually sn^alier than those -for widely 
syndicated leveraged loans and thus less liquid given their smeller loan sizes. The Issuer's right to the 
proceeds on the liquidation of the collateral for e second lien loan will be subordinate to the rights of the 
holders of the first lien on the related collateral, and consequently, the Issuer's recovery on such a loan may 
be reduced. Collateral Obligations that are second lien loans may be less liquid than loans secured by a first 
lien. 


The Issuer will acquire interests in loans and other debt obligations directly by way of sale, 
Assignment or Participetion. The purchaser of an Assignment typically succeeds to all the rights and 
obligations of the assigning institution and becomes a lender under the credit agreement with respect to the 
debt obligation; however, its rights can be more restricted than those of the assigning institution. In 
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purchasing Partidpations, the Issuer generally has only a contractual relationship with the Selling institution 
and will have no right to directly enforce compliance by the borrower with the terms of the loan agreement. 
See "—Assignments of and Participations In Loans". 

Purchasers of loans are predominantly commercial banks, investment funds and investment banks. 
As secondary market trading volumes Increase, new loans frequently contain standardized documentation to 
facilitate loan trading which may improve market fiquidity. There can be no assurance, however, that future 
levels of supply and demand in loan trading wHi provide an adequate degree of liquidity or that the current 
level of liquidity will continue. Loans are not purchased or sold as easily as publicly traded securities are 
purchased or sold because, among other things, the holdeis of such loans are provided contidentiai 
information relating to the borrower, the loan agreement with respect to such loans is unique and customized 
and such loans are privately syndicated. In addition, historically the trading volume in the loan market has 
been small relative to the high yield debt market. See The Loan Market". 

The market value of the Collateral Obligations wili generally fluctuate with, among other things, 
changes in prevailing interest rates, general economic conditions, the condition of certain rmancial markets 
(including, particularly, the market for high yield debt obligations), international political events, developments 
or trends in any particular industry and the financial condition of the issuers of the Collateral Obligations. 
The public market for high yield debt obligations, in particular, has experienced periods of volatility end 
periods of reduced liquidity. 

The offering of the Securities has been structured to withstand certain assumed losses relating to 
defaults on the underlying Coiiateral Obligations. See "Rating of the Securities". There is no assurance that 
actual losses will not exceed such assumed tosses over any given time period. If any losses exceed such 
assumed levels, however, payments or distributions on the Securities could be adversely affected by 
defaults. To the extent thet a de^utt occurs with respect to any Collateral Obligation and the Trustee sells or 
otherwise disposes of such Collateral Obligation, it is not likely that the proceeds of such sale or disposition 
will be equal to the unpaid principal and interest thereon and such default and/or sale/dlsposition may 
reduce, if not eliminate, the availability of funds that would otherwise be distributable to the Holders of the 
Securities. 

Concantration Risk. The issuer wili Invest in a portfolio of Collateral Obligations consisting of 
Assignments or Participations of loans, high yield debt securities. Synthetic Securities, Finance Leases and 
Structured Finance Securities. Although no significant concentration with respect to any particular obligor, 
industry or country (other than the United States) is expected to exist at the Effective Date, the concentration 
of the portfolio in any one obligor would subject the Securities to a greater degree of risk with respect to 
defaults by such obligor, and the concentration of the portfolio in any one industry would subject the 
Securities to a greater degree of risk wKh respect to economic downturns relating to such industry. See 
"Security for the Secured Notes". 

International Investing. A portion of the Coiiateral may consist of Collateral Obligations that are 
obligations of non-U.S. obligors. Investing outside the United States may involve greater hsks than investing 
in the United States, These risks include: (0 less publicly available information, fii) varying levels of 
governmental regulation and supervision and tbe dlfHculty of enforcing legal rights in a non- U.S. 
jurisdiction end uncertainties as to the status, interpretation and application of laws. Moreover, non- U.S. 
obligors may not be subject to uniform accounting, auditing and tinancial reporting standards, practices and 
requirements comparable to those applicable to United Stetes companies. Moreover, if the sovereign rating 
of a country in which an obligor on a Collateral Obligation is located is downgraded, the ratings applicable to 
such Collateral Obligation may decline as well. 

Synthetic Securities. Synthetic Securities expose the Issuer to the credit risks associated with the 
Reference Obligations consisting of high yield debt se^rities and non-investment grade loans. However, 
the issuer will usually have a contractual relationship only with the counterparty of such Synthetic Security, 
and not wKh the Reference Obligor. Generally, the Issuerwill have no right to directly enforce compliance by 
the Reference Obligor with the terms of the Reference CX>!igation nor any rights of set-off against the 
Reference Obligor. The Issuer may be subject to set-off rights exercised by the Reference Obligor against 
the counterparty. The Issuer will not have any voting rights with respect to the Reference Obiigetion. The 
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Issuer will not directly benefit from any collateral that may support the Reference Obligation and will not have 
the benefit of the remedies that would normally be available to a hoidar of such Reference Obligation, in 
addition, in the event of the insolvency of the counterparty, the issuer will be treated as a general creditor of 
such counterparty, and will not have any claim with respect to the Reference Obligation. Consequently, the 
Issuer will be subject to the credit risk of the counterparty as well as that of the Reference Obligor. As a 
result, concentrations of Synthetic Securities In any one counterparty subject the Securities to an additional 
degree of risk with respect to defaults by such counterparty as well as by the Reference Obligor. The 
Collateral Manager will not perform independent CTedit analyses of the counterparties. However, any such 
counterparty, or an entity guaranteeing suc^ counterparty. Individually and in the aggregate shall satisfy the 
required ratings set forth in the definition of "Synthedc Security Counterparty". The Rating Agandes may 
downgrade any of the Co>lssued Notes if a Synthetic Security Counterparty has been dowrrgraded by either 
of the Rating Agendes such that the Issuer is not in compliance with the Synthetic Security Counterparty 
rating requirements. The Initial Purchaser and/or one or more of Its Affiliates, with acceptable credH support 
arrangements, if necessary, may act as counterparty with respact to ail or a portion of the Synthetic 
Securities, which may create certain conflicts of interest. See ” — Certain Conflicts of Interest 

Structured Finance Securities. A portion of the Collataral Obligations may consist of Structured 
Finance Secuhties. Structured Finance Securities may present risks simitar to those of the other types of 
Collateral Obiigations in which the Issuer may invest and. in fact, such risks may be present to a greater 
dagree in the case of Structured Finance Securities. Moreover, investing in Structured Finance Securities 
may entail a variety of unique risks. Among other risks, Structured Finance Securities may be subject to 
prepayment risk, credit risk, liquidity risk, market risk, ^ructura) risk, legal risk and interest rate risk (which 
may be exacerbated If the interest rate payable on a Structured Finance Security changes based on changes 
in interest rates or inversely in relation to changes in interest rates), in addition, certain Structured Finance 
Securities may provide that non-payment of interest will not constHute an event of default in certain 
drcumstances and the holders of such securities will not have available to them any associated default 
remedies. During such period of non-payment, such non-paid interest will generally be capitalized and 
added to the outstanding prindpal balance of the related security. Furthermore, (i) the performance of a 
Structured Rnance Security will be affected by a variety of factors, including its priority in the capital structure 
of its issuer, the availability of any credit enhancement, the level and timing of payments and recoveries on 
and the characteristics of the underlying receivables, loans or other assets that are being securitized, 
remoteness of those assets from the originator or transferor, the adequacy of and ability to realize upon any 
related collateral and the competence of the servicer of the underlying assets and (ii) the price of a 
Structured Finance Security, if required to be sold, may also be subject to certain market and liquidity risks 
for seojrities of its type at the time of sale. The issuer will be subject to restrictions on the amount of 
Structured Finance Securities it may hokJ. 

Securities Lending. The Collateral Obligations may be loaned to one or more Securities Lending 
Counterparties. See “Security for the Secured Notes — Securities Lending", in the event that a Securities 
Lending Counterparty defauHs on its obilgation to return such ioar>ed Collateral Obligation because of 
insolvency or otherwise, the issuer could experience delays and costs in gaining access to the collateral 
posted by the borrower (and in extreme circumstances could be restricted from selling the collateral). In the 
event that the borrower defaults, the Holders of the Securities could suffer a loss to the extent that the 
realized value of the cash or securities securing the obligation of the borrower to return a loaned Collateral 
Obligation (less expenses) is less than the amount required to purchase such Collateral Obligation in the 
open market. This shortfall could be due to, among other things, discrepancies between the mark-to-market 
and actual transaction prices for the loaned Collateral Obligations arising from limKed liquidity or availability 
of the loaned Collateral Obligations (and, In extreme circumstances, the loaned Collateral Obligations being 
unavailable at any price). Tbe Rating Agencies may downgrade any of the Co-Issued Notes if a borrower of 
a Collateral Obligation or. if applicable, the entity guaranteeing the performance of such borrower, does not 
satisfy the Securities Lending Counterparty rating requirements. The Initial Purchaser and/or one or more of 
its Affiliates, with acceptable credit support arrangements, if necessary, may borrow Collateral Obligations, 
which may create certein conflicts of interest. In addition, the Issuer may be required to indemnify a 
collateral agent or any other person acting in a similar capacity In connection with a Securities Lending 
Agreement (any such indemnity payments will constitute Administrative Expenses and will only be paid on a 
subordinated basis, subject to the Priority of Payments). See ” — Certain Conflicts of Interest". 
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Insolvency Considerations with Respect to Issuers of Collateral Obligations. In the event of the 
insolvency of an issuer or obligor of a Collateral Obligation, payments made on such Collateral Obligation 
could be subject to avoidance as a "preference" If made within a certain period of time (which may be as long 
as one yeai) before insolvency. The Collateral Obligations consisting of obligations of non-U.S. issuers or 
obligors may be subject to various laws enacted in the countries of their issuance for the protection of 
creditors. These insolvency considerations wl« differ depending on the country in which each issuer is 
located or domiciled and may differ depending oh whether the issuer or obligor is a non-sovereign or a 
sovereign entity. 

Various laws enacted for the protection of creditors may apply to the Collateral Obligations. The 
information in this and the following paragraph Is applicable with respect to U.S. Issuers or obligors subject to 
United States federal bankruptcy law. Insolvency considerations may differ with respect to other issuers. If a 
court in a lawsuit brought by an unpaid creditor or representative of creditors of an issuer or obligor of a 
Collateral Obligation, such as a trustee in bankruptcy, were to find that the issuer or the obligor did not 
receive fair consideratfon or reasonably equivalent >rtilue for incurring the indebtedness constituting the 
Collateral Obligation and, after giving effect to su(^> indebtedness, the Issuer or obligor (i) was insolvent, (i\) 
was engaged in a business for which the remaining assets of such issuer constituted unreasonably small 
capita! or (iii) intended to incur, or believed that it would Incur, debts beyond its ability to pay such debts as 
they mature, such court could determine to invalidate, in whole or in part, such indebtedness as a fraudulent 
conveyance, to subordinate such indebtedness to existing or foture creditors of such issuer or obligor, or to 
recover amounts previously paid by such issuer or obligor fo satisfacUon of such indebtedness. The 
measure of Insolvency for purposes of the foregoing will vary. Generally, an issuer or obligor would be 
considered insolvent at a particular time if the sum of its debts were then greater than all of Its property at a 
fair valuation, or If the present fair saleable value of te assets was then less than the amount that would be 
required to pay its probable liabilities on its existing debts as they became absolute and matured. There can 
be no assurance as to what standard a court would apply In order to determine whether the issuer or obligor 
was "insolvent" after giving effect to the Incurrence of the indebtedness constituting the Collateral Obligation 
or that, regardless of the method of valuation, a court would not determine that the issuer was "insolvent 
upon giving effect to such incurrence. 

In general. If payments on a Collateral Obligation are avoidable, whether as fraudulent conveyances 
or preferences, such payments can be recaptured either from the initial recipient (such as the issuer) or from 
subsequent transferees of such payments (such as the Holders of the Securities). To the extent that any 
such payments are recaptured from the Issuer, the resulting loss will be borne first by the Holders of the 
Subordinated Securities, then by the Holders of the Class E Notes, then by the Holders of the Class D Notes, 
then by the Holders of the Class C Notes, then by the Holders of the Class B Notes, then by the Holders of 
the Class A Notes and finally by the Holders of the Class S Notes (only to the extent such Note is 
outstanding at such time). However, a court in a bankruptcy or insolvency proceeding would be aWe to 
direct the recapture of any such payment from a Holder of Securities only to the extent that such court has 
jurisdiction over such Holder or Its assets. Moreover. It is likely that avoidable payments could not be 
recaptured directly from a Holder that has given value in exchange for its Security, in good faith and without 
knowledge that the payments were avoidable. Nevertheless, since there is no judicial precedent relating to 
structured securities such as the Securities, there can be no assurance that a Holder of the Securities will be 
able to avoid recapture on this or any other basis. See also " — Assignments of and Participations In Loans". 

The Issuer does not intend to engage In conduct that would font) the basis for a successful cause of 
action based upon fraudulent conveyance, preference or equitable subordination. There can be no 
assurance, however, that such a successful cause of action against the Issuer will not occur, or as to 
whether any lending institution or other investor from which the Issuer acquired the Collateral Obligations 
engaged in any such conduct (or any other conduct that would sut^ect the Collateral Obligations and the 
Issuer to insolvency laws) and, if it did, as to whether sur^i creditor claims could be asseried in a U.S. court 
(or in the courts of any other country) against the Issuer. 

Lender Liability Considerations: Eguitable Subordination. A number of judicial decisions In the 
United States have upheld the right of bon-owers to sue lenders or bondholders on the basis of various 
evolving legal theories (collectively, termed "lender liability"). Generally, lender liability Is founded upon the 
premise that an institutional lender or bondholder has vioiated a duty (whether implied or contractual) of good 
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faith and fair dealing owed to the borrower or issuer or has assumed a degree of control over the borrower or 
Issuer resulting in the elation of a fiduciary duly owed to the borrower or issuer or its other creditors or 
shareholders. Although it would be a novel application of the lender liability theories, the Issuer may be 
subject to allegations of lender liability. However, the issuer does not intend to engage in conduct that would 
form the basis for a successful cause of action based upon lender liability. 

In addition, under common law principles that in some cases form the basis for lender liability claims, 
if a lender or bondholder (a) intentionally takes an actfrm that results in the undercapitalization of a borrower 
to the detriment of other creditors of such borrower, (b) engages in other inequitable conduct to the detriment 
of such other creditors, (c) engages In fraud with respect to, or makes misrepresentations to, such other 
creditors or (d) uses its influence as a stockholder to dominate or control a borrower to the detriment of other 
creditors of such borrower, a court may elect to subordinate the claim of the offending lender or bondholder 
to the claims of the disadvantaged creditor or creditors, such remedy called "equitable subordination". 
Because of the nature of the Collateral Obligations, the issuer may be subject to claims from creditors of an 
obligor that Collateral Obligations issued by such obligor that are held by the Issuer should be equitably 
subordinated. However, the issuer does not intend to errgage in conduct that would form the basis for a 
successful cause of action based upon the equHable subordination doctrine. 

The preceding discussion is based upon principles of United States federal and state lews, inso^r 
as Collateral Obligations that are obligations of non-United States obligors are concerned, the laws of certain 
foreign jurisdictions may impose liability upon lenders or bondholders under fectual circumstances similar to 
those described above, with consequences that may or may not be analogous to those described above 
under United States federal and state laws. 

Volatility of Collateral Market Value and the Securities. The maricet value of the Collateral 
Obligations will generally fluctuate with, among other thiigs. changes in prevailing interest rates, general 
economic conditions, the condition of certain financial markets, developments or trends in any particular 
industry and the financial condition of (he issuers of the Collateral Obligations. The markets for high yield 
corporate debt securities and loans have in the past experienced periods of volatility and periods of reduced 
liquidity. A decrease in the market value of the Collateral Obligations would adversely affect the Sale 
Proceeds that could be obtained upon the sale of the Collateral Obligations and could ultimately affect the 
ability of the Issuers to effect an optional redemption of (he Securities, pay the principal of the Secured Notes 
or make distributions on the Subordinated Securities. 

The financial markets have experienced substantial fluctuations ih prices for loans and high yield 
debt securities and limfled liquidfly for suc^ obligations. No assurance can be made that the conditions 
giving rise to such price fluctuations and limited liquidity will not continue or become more acute following the 
Closing Date. During periods of limHed liquidity and higher price vDiatility, the Issuer^ ability to acquire or 
dispose of Collateral Obligations at a price and time that the Issuer deems advantageous may be impaired. 
As a rasutt, in periods of rising market prices, the Issuer may be unable to participate in price increases fully 
to the extent that it is unable to acquire desired positions qul^ly; and the Issuer's inability to dispose fully 
and promptly of positions in declining markets will conversely cause its net asset value to decline as the 
value of unsold positions is marked to lower prices. 

There can be no assurance that current economic condHions and the effects of increased Interest 
rates and conesponding price volatility will not adversely impad the investment returns ultimately realized by 
investors or continued compliance with, among otherthings, the Coverage Tests. 

Assignments of, and Participations in. Loans. The Issuer may purchase an interest In loans 
comprising Collateral Obligations either directly (by way of sale or Assignment) or indiractly (by way of 
Participation), subject to certain limitations set forth In the Indenture. 

The purcheser of an Assignment typically succeeds to ell the rights and obligations of the assigning 
institution arrd becomes a lender under the loan agreement with respect to the loan. The Issuer as an 
assignee will generally have the right to receive directly from the borrower all payments of principal and 
interest to which it is entitled under the Assignment. As a purchaser of an Assignment, the Issuer typically 
will have the same voting rights as other lenders under the applicable loan agreement and will have the right 
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to vote to waive enforcement of breaches of covenants. The issuer will also have the same rights as other 
lenders to enforce compliance by the borrower with the terms of the loan agreement, to set-roff claims against 
the borrower and to have recourse to collateral supporting the loan. As a result, in cases of Assignments, 
the issuer will generally not assume the credit risk of the assigning institution, and the Insolvency of an 
assigning institution should have little effect on the ability of the Issuer to continue to receive payments of 
principal or interest from the borrower. The Issuer wffi, howe^«^, assume the credit risk of the borrower. 

In purchasing Participations, the Issuer m'n usually heve a contractual relationship only with the 
Selling InsUtution, and not the bomower. When the Issuer holds a Participation in a loan it generally will not 
have the right to enforce compliance by the borrower with the tenns of the loan agreement or have the right 
to vote to waive enforcement of any restrictive covenant breached by a borrpwer. However, most 
participation agreements provide that the Selling . Instilutlon may not vote in favor of any amendment, 
modification or waiver that forgives prindpai or interest, reduces principal or interest that is payable, 
postpones any payment of principal (whether a scheduled peyment or a mandatory prepayment) or interest 
or releases any material guarantee or security without the consent of the participant (at least to the extent 
that the participant would be affected by any such amendment, modification or waived. Selling Instituhons 
voting in connection with a potential waiver of a restrictive covenant may have interests different from those 
of the Issuer as such Selling Institutions are not required to consider the interests of the issuer in connection 
with their votes, in addition, the Issuer will have no rights of set-off against the borrower. The Issuer may 
not directly benefit from the collateral supporting the related loan and generally will have no right to enforce 
directly compliance by the borrower under the loan agreements. The Issuer may purchase a Participation 
from a Selling Institution that does not rtsetf retain any portion of the loan and, therefore, may have limited 
interest in monitoring the terms of the loan agreement and the continuing creditworthiness of the borrower. 

In addition, dependirrg upon the cimumsfances, in the event of the insolvency of the Seilirrg 
institution, under the lews of the United States of America and the States thereof, the Issuer may experience 
delays in receiving payments made to the Sellirtg Institution by the borrower or may be treated as a general 
creditor of the Selling Institution with respect to certain peyments end the Issuer may suffer a loss to the 
extent the borrower may set-off claims against the Selling InsWulion or. if it Is treeted as a general creditor of 
the Selling Institution It may not have any exclusive or senior claim with respect to the Selling Institution's 
interest in, or the collateral with respect to, the loan. Consequently, the Issuer may be subject to the credit 
risk of the Selling Institution as well as that of the borrower. The Collaterel Menager has not and will not 
perform independent credit analyses of the Selling Institutions. 

Certain of the loans or Participations may be governed by the law of a jurisdiction otherthan a United 
States jurisdiction. The Issuer is unable to provide any information with respect to the risks associated with 
purchasing a Participation under an agreement governed by the laws of a jurisdiction other then a United 
States jurisdiction, including characterization under such laws of such Participation or sub-PartIcIpation in the 
event of the insolvency of the institution from whom the Issuer purcheses such Participation or sub- 
Partidpation or the insolvency of the institution from whom the grantor of the sub-Participation purchased its 
Participation. 

CofiBterBi Reinvestment Provisions; Restrictions on Acquisition end Disposition. During the 
Reinvestment Period and, to the limited extent described more fully herein, alter the Reinvestment Period, so 
long as certain requirements are met, the Collateral Manager will have sole discretion to reinvest Principal 
Proceeds and in some cases Interest Proceeds, In additional Collaterel Obligations, end dispose of Credit 
Risk Obligations, Credit Improved Obligations and certain Collateral ObUgations and to reinvest the Sale 
Proceeds thereof in Substitute Collateral Obligations, in each case in compliance with the Reinvestment 
Criteria, end certain other requirements set forth herein and In the Indenture, The exercise by the Collateral 
Manager of its discretion in disposing of such Collateral Obligations and purchasing Substitute Collateral 
Obligations In compliance with the Reinvestment Criteria and such other requirements will expose the issuer 
to the market conditions prevailing at the time of such sale and reinvestment. Such actions during periods of 
adverse market conditions may result In unfavorable changes in the characteristics and quality of the 
Colleteral Portfolio and may result in a decrease in the overall yield on the Colleteral Portfolio, adversely 
affecting the Issuer's ability to make payments on the Securities. Further, due to the significant restrictions 
imposed by the indenture on the Collateral Manager's ability to buy and sell Cottateral Obligations, during 
certain periods or in certain circumstances, the Collateral Manager may be unable as a result of such 
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restrictions to buy or sell securities or to take other actions which it might consider to be in the best interests 
of the Issuer and the Holders of the Securities. See “Security for the Secured Notes — Sale of Collateral 
Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria". 

Prepaymeni of Loans. Loans are generally prepayable, in whole or in part, at any time at the option 
of the obligor thereof at par plus accrued and unpaid n^terest thereon. Prepayrrients on loans may be 
caused by a variety of factors which are difficult to predict. Accordingly, there exists a risk that loans 
purchased at a price greater than par may experience a capital loss as a result of such a prepayment. In 
addition. Principal Proceeds received upon such a prepayment are sut^ect to reinvestment risk as described 
in the preceding paragraph. Any inability of the issuer to reinvest payments or other proceeds in Collateral 
Obligations with comparable interest rates that satisfy the Reinvestment Criteria may adversely affect the 
timing and amount of payments and distributions received by the Holders of the Securities and the yield to 
maturity of the Securities. There can be no assurance that the issuer will te able to reinvest proceeds in 
Collateral Obligations with comparable interest rates that satisfy the Reinvestment Criteria or (if it is able to 
make such reinvestments) as to the length of eny delays before such investments are made. 

Recoveries. To the extent that defaults occur with respect to any Cotlaterat Obligation and the Issuer 
sells or otherwise disposes of such Collateral Obligations, il is unlikely that the proceeds of such sales or 
dispositions, together with the value of the remaining Collateral, will be equal to the unpaid principal of and 
interest on a!! of the Secured Notes and the purchase price of the Subordinated Securities. In addition, the 
Issuer may incur additional expenses to the extent it is required to seek recovery upon a default on a 
Collateral ObUgation or participate In the restructuring of such Collateral Obligation. Moreover, there can be 
no assurance on the timirtg of any recoveries. 

Average Ufe and Prepayment Considerarions. The Stated Maturity of each Class of Securities 
(other than the Class S Notes) is the Payment Date in February 2021 and, with respect to the Class S Notes, 
February 2014; however, the average life of each Class is expected to be shorter than the number of years 
until the Stated Maturity. See *Summary~-The Offering" and "Maturity and Prepayment Considerations". 

The approximations of the average life of eadi Class of Secured Notes set forth in the table in 
"Summary — The Offering" with respect to the average life of each Class of Secured Notes are not predictive 
and do not necessarily reflect historical performance and defaults for loans and high yield debt securities; in 
feet, the average life of the Secured Notes will be affected by the ability of the Issuer to reinvest Principal 
Proceeds in Collateral Obligations during the Permitted Reinvestment Period (and to the extent of Eligtble 
Post Reinvestment Proceeds, after the Reinvestment P^lod). Such approximations will also be affected by 
the nnanciai condition of the issuers of the underlying Collateral Obligetions and the characteristics of such 
securities, including the existence and frequency of exercise of any optional redemption, mandatory 
prepayment or sinking fund features, the prevaNIng level of interest rates, the redemption price, the actuei 
default rate and the actual level of recoveries on any Defaulted Obligations, the frequency of lender or 
exchange offers for the Collateral Obligations and <m any sales of Collateral Obligations. In addition, if 
principal payments on the Secured Notes occur under the circumstances described under "Sunfimary— The 
Offering — Principal Payments on the Secured Notes," the average life of the Secured Notes will also be 
affected. See "Maturity and Prepayment Considerations" and "Security for the Secured Notes — Sale of 
Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria". 

Distn'butlon of Principal Ffoceeds Rfw to the End of the Reinvestment Period. On each Scheduled 
Payment Date during the Reinvestment Period, Principal Proceeds will be distributed to the Holders of the 
Secured Notes in accordance with the Priority of Payments, if the Coilateral Manager detennines, in its sole 
judgment (which Judgment shell not be subject to question as a result of subsequent events), that it is 
impractical or not benefida! to reinvest Prindpal Proceeds by the end of the applicable Investment Due 
Period. Distribution of Principal Proceeds to Holders of the Secured Notes prior to the end of the 
Reinvestment Period may shorien the expected lives of Vie Secured Notes and affect the timing and amount 
of distributions on the Subordinated Securities. See "Maturity and Prepayment Considerations". 

Interest Rate Risk; Floating Rate Indices for Collateral Obligations. The Concentration Limitations 
require that not less than a certain percentage of the Coilateral Portfolio will bear interest based on LIBOR or 
another floating rate Index. See "Summary — Concentration Limitations". Principal Proceeds and Sale 
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Proceeds may be reinvested in Coltaieral Obligations, subject to certain limitations specified herein, or, 
together with interest Proceeds, invested in Eligible investments pending application in accordance with the 
Priority of Payments. There is no requirement that such Eligible Investments bear interest at LIBOR, and the 
interest rates available for such Eligible Investments are Inherently uncertain. The Floating Rate Notes will 
bear interest at a rate based on LIBOR for Eurodollar deposits for the Applicable Period, as determined on 
each LIBOR Determination Date. As a result, there may be a floating/flxed rate or basis mismatch batween 
the Floating Rate Notes and any underlying Fixed Rate Collateral Obligations and there may be a basis or 
timing mismatch between such Floating Rate Notes and tfie Floating Rate Colleterai Obligations as the 
interest rate on such Floating Rate Collateral Obligations may adjust more frequently or less frequently, on 
different dates and based on different indices than the interest rates on the Floating Rate Notes. As a result 
of such mismatches, an increase in the level of LIB<^ could adversely impact the ability to make payments 
on the Secured Notes, as well as the ability to make distributions on the Subordinated Securities. The issuer 
may purchase one or more Hedge Agreements (which may be interest rate swap agreements or interest rate 
cap agreements) in order to reduce the impact of the interest rate mismatch. Howe^«r, despite the Issuer 
having the option of purchasing one or more Hedge Agreements and although distribution of interest 
Proceeds to the Holders of the Subordinated Securities will be subordinated to the payment of interest on the 
Secured Notes, there can be no assurance that the Collateral Obligations and the Eligible Investments wilt in 
all circumstances generate suffident Interest Proceeds to make timely payments of interest on the Secured 
Notes or amounts subordinated thereto Including distributions to the Holders of the Subordinated Securities. 
The In'rtiai Purchaser and/or one or more of its Affyiates, with acceptable credit support an^ngements, if 
necessary, may act as counterparty with respect to ail or some of such Hedge Agreements, which could 
create certain conflicts of interest. See "—Certain Confycts of Interest". 

in the event of the Insolvency of a Hedge Counterparty, the Issuer would be treated as a general 
cred'rtor of such Hedge Counterparty. 

Changes in Tax Law. No Gross-Up. A Coltaieral Obligation will be eligible for purchase by the Issuer 
If, at the time it Is purchased (or committed for purchase), either the payments thereon are not subject to 
withholding taxes (except for withholding taxes with respect to fees received under a Securities Lending 
Agreement and commitment fees associated with Collateral ObUgations constituting Revolving Credit 
FacMies or Delayed Funding Term Loans) imposed by any jurisdiction or the obligor Is required to make 
"gross-up" payments that cover the full amount of any such withholding taxes. There can be no assurance 
that, as a result of any change in any applicable law, treaty, rule or regulation or interpretation thereof, the 
payments on certain Collateral Obligations (such as Finance Leases, if they were to be treated as leases 
rather than debt) would not become or be treated as subject to withholding taxes imposed by any jurisdiction, 
in addition, the Internal Revenue Service and Treasury have requested comments on the appropriate 
treatment of credit default swaps, which often are induded as Synthetic Securities, and possible alternative 
treatments could result in withhold on payments received by the Issuer, in that event, if the obligors of such 
Collateral Obligations were not then required to make in fact failed to make "gross-up" payments that 
cover the full amount of any such withholding taxes, the amounts available lo make payments, on, or 
distributions to, the Holders of the Securities would accordingly be reduced. There can be no assurance that 
remaining payments on the Collateral would be sufficient to make timely payments of interest on and 
payment of principal at the Stated Maturity of each Class of Secured Notes and. consequently, to make 
distributions to the Holders of the Subordinated Securifles. For additional tax considerations, see "Income 
Tax Considerations". 

in the event that any withholding tax is imposed on payments on the Securities, the Holders of such 
Securities will not be entitled to receive "gross-up" amounts to compensate for such withholding tax. in 
addition, upon the occurrence of a Withholding Tax Event, the Issuer may on any Business Day, whether 
during or after the Non-Calf Period, simultaneously redeem in whole but not in part, at redemption prices 
specified herein, the Securities in accordarrce with the procedures described under "Description of the 
Securities — Optional Redemption— Optionaf Redemption Procedures" below. 

Addittonal Tax. The Issuer expects lo conduct its affairs so that its net income will not become 
subject to U.S. federal income tax There can be no assurance, however, that Its net income will not become 
subject to United Slates federal income tax as the resuR of unanticipated acti\^ies by the Issuer, changes in 
law, contrary conclusions by the U.S. tax authorities or other causes. Investors should note that the 
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Treasury and the Internal Revenue Service recent announced that they are considering ta^^ayer requests 
for specific guidance on, among other things, whether a foreign person may be treated as engaged in a trade 
or business in the United States by virtue of entering iirto credit default swaps. However, the Treasury and 
the Internal Revenue Service have not yet provided any guidance on whether they believe entering into 
credit default swaps may cause a foreign person to te treated as engaged in a trade or business in the 
United States and if so, what facts and circumstarrces must be present for this conclusion to apply. Any 
future guidance issued by the Treasury and/or the internal Revenue Service may have an adverse impact on 
the lax treatment of the issuer. See discussion under the heading "Income Tax Considerations— Tax 
Treatment of the Issuer" telow. 

Legislation and Regulations In Connection With the Prevention of Money Laundering. The Uniting 
and Srengthening America By Providing Appropriate Tor^ Required to Intercept and Obstruct Ten^rism Act 
of 2001 ghe "USA PATRIOT Act"), signed into law on and effecUve as of October 26, 2001, imposes anti- 
money laundering obligations on different types of financial institutions, including banks, broker-dealers and 
investment companies. The USA PATRIOT Ac^ requires the Secretary of the United States Department of 
the Treasury (the "Treasury") to prescribe regulations to define the types of investment companies subject to 
the USA PATRIOT Act and the related anti-money laundering obligations. It is not clear whether the 
Treasury will require entities such as the Issuer to enact anti-money laundering policies. It is possible that 
the Treasury wifi promulgate regulations requiring the Issuers or the Initial Purchaser or other service 
providers to the Issuers, in connection with the establishment of anti-money laundering procedures, to share 
Information with governmental authorities with respe^ to investors in the Securities. Such legislation and/or 
regulations could require the Issuers to implement additional restrictions on the transfer of the Securities. As 
may be required, the issuer reserves the right to request such information and take such actions as are 
necessary to enable it to comply with the USA PATRIOT Act. 

Reguladon U Requirements. Regulation U go\«ms certain extensions of credit that are secured by 
Margin Stock by persons other than securities broker-dealers (such persons, "Regutation U Lenders’). 
Under current interpretations of Regulation U by the Board of Governors of the Federal Reserve System 
C'FRB") and its staff, the purchase of a debt security spch as the Securities in a private placement may 
constitute an extension of credit. Among other things, Regulation U generally imposes certain limits on the 
amount of credit that Regulation U Lenders may extend whid> is used to purchase or carry Margin Stock 
("Purpose Credit"). The provisions of the Indenture and the Collateral Management Agreement are 
intended to ensure that 0) the purchasers of the Subordinated Securities (which are not secured by Margin 
Stock) are not Regulation U Lenders and (ii) the credit extended by purchasing the Secured Notes (whidi is 
secured by the Collateral, which may include Margin Stod() is not Purpose Credit. Regulation U Lenders are 
not subject to the Regulation U credit limits with respect to e^densions of credit that are not Purpose Credit. 

Regulation U also generally requires Regulation U Lenders (other than peisons that are banks within 
the meaning of Regulation U) who are not otherwise exempted from the registration requirements to register 
with the FRB. Under an interpretation of Regulation U by the FRB staff. Qualified Institutional Buyers 
purchasing debt securities in a transaction In compliance with Rule 144A are not required to register with the 
FRB where the proceeds of the securities are not Purpose Credit. Non-U.S. Persons purchasing Secured 
Notes in reliance on Regulation S who do not have their principal place of business in a Federal Reserve 
District of the FRB are also not required to register with the FRB. However, other purchasers, of Secured 
Notes should consider whether they are required to register with the FRB. In addition, purchasers of 
Secured Notes subject to the registration requirements of Regulation U, as well as any purchasers of the 
Secured Notes that are banks within the meaning of Regulation U, may also be subject to certain additional 
requirements under Regulation U. If the registration or other requirements of Regulation U are applicable to 
a purchaser of Secured Notes and suc^ purchaser does not comply wrth such requirements, such failure 
may affect the enforceability of such purchaser's Secured Notes. See "Security for the Secured Notes — 
Margin Stock". Purchasers of the Secured Notes should consult their own legal advisors as to Regulation U 
and its application to them. 

Under the Indenture, each purchaser of an inter^t in a Secured Note will be deemed to have 
represented that either (x) such purch^r's principal place of business Is not located within any Federal 
Reserve District of the United States Federal Reserve Bank or (y) such purchaser has satisfied and will 
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satisfy any applicable registration or other requirements of the FRB including, without limitation, Regulation 
U, in connection with its acquisition of the Secured Notes. 

Dependence on the Collateral Manager and its investment Professionals. The success of the Issuer 
will be highty dependent on the manageriai expertise of the Coliaterai Manager. As a result, the issuer will 
be highly dependent on the managerial expertise of certain individuals comprising the Collateral Manager's 
management team. There is no requirement that there be employment arrangements with those individuals 
for the benefit of the Collateral Manager. The individuals comprising the Collateral Managei^s management 
team are also actively involved in other investment activtties and will not be able to devote their full time and 
attention to the issuer's business end affairs. The loss of any of these individuals could have a material 
adverse effect on the perfonmance of the Issuer. See 'T^e Collateral Manager — Key Personnel”. 

Certain Conflicts of Interest. Various potential and actual conflicts of interest may arise from the 
overall advisory, investment and other activities of the Collateral Manager, its Affiliates and/or any funds 
managed by the Collateral Manager and their respective clients and employees and from the conduct by the 
Initial Purchaser and its Affiliates of other Irartsactions with the Issuer, including, without limitation, acting as 
counterparty with respect to the Hedge Agreements, the Securities Lending Agreements and Synthetic 
Securities. The following briefly summarizes some of these conflicts but is not intended to be an exhaustive 
list of all such conflicts. 

Conflicts of Interest Involving the Coilateral Manager and Affiliates. Various potential and actual 
conflicts of interest may arise from the overall investment activities of the Collateral Manager and Its Affiliates 
and their respective dients and employees. The Collateral Manager and Ns Affiliates may invest, on behalf 
of themselves and other clients, in securities that would be appropriate as Collateral Obligations. The 
Collateral Manager and its Affiliates may give advice or take action for their own account or their other client 
accounts wNh similar strategies which may differ from advice given or action taken for the Issuers. The 
Collateral Manager and its Affiliates mey also have ongoing relationships wHh companies whose securities 
are Collateral Obligations, and may own, directly or through other funds that they manage, equity or detrt 
securities issued by obligors of Collateral Obligations or other Collateral. The Collateral Manager and its 
Affiliates may also provide certain services for a negotleted fee to companies whose obligations or other 
securities are pledged to secure the Secured Notes, in addition, the Collateral Manager, its Affiliates and 
their respective clients and employees may invest, or have already invested, in obligations and/or other 
securities that are identical to or senior to, or have interests different from or adverse to, the Coliaterai 
Obi'^ations. In add'Nion, the Collateral Manager and/or file Initial Purchaser or any of their respective 
Affitiates may serve as e general partner, adviser, officer, director, sponsor or manager of partnerships or 
companies organized to issue collateralized bond or loan obligations secured by non-investment grade bank 
loans. The Collateral Manager may at certain times be engaged in seeking investments to purchase for the 
Issuer while at the same time the Collateral Manager or wie or more Affiliates is also seeking to purchase or 
has already purchased similar or identical investments for its own account or clients or affiliates or another 
entity for which it serves as a general partner, adviser, officer, director, sponsor, manager or collateral 
manager. By reason of the various activities of the Collateral Manager and Hs Affiliates, the Collateral 
Manager and such Affiliates may acquire confidential or material non-public infomiation or be restricted from 
effecting transactions In certain Collateral Obligations or other Collateral that otherwise might have been 
Initiated or prevented Ifcm liquidating a position. At times, the Collateral Manager, in an effort to avoid 
restrictions for the issuer and its other clients, may elect no! to receive information that other market 
participants or counterparties are eligible to receive or have received. 

Neither the Collateral Manager nor any Affiliate fiiereof has any obligation (affirmative or otherwise) 
to offer any investments to the Issuer or to inform the Issuer of any investments before offering any 
investments to other funds or accounts that the Collateral Manager or any of its Affiliates manage or advise. 
The Collateral Manager and Ns Affiliates may also make investments on their own behalf without offering 
such investment opportunNies to the Issuer. Furthermore, the Collateral Manager and Ns Affiliates may be 
bound by affimnative obligations at present or in the future, whereby it or they are obiigated to offer certain 
investments to funds or accounts that N or they manage or advise before or wNhout the Coliaterai Manager or 
Ns Affiliates offering those investments to the Issuer. ANematrvely, the collateral Manager and Ns Afffliates 
may offer certain investments to funds or accounts that N or they manage or advise simultaneously wNh or in 
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addition to offering those investments to the Issuer. Thus, other funds or accounts that it or they manage or 
advise could become co-investors with the Issuer. 

The Collateral Manager will endeavor to resolve conflicts with respect to investment opportunHies In 
a manner which it deems equitable On its sole discretion) to the extent possible under the feels and 
circumstances. Further, the Collateral Manager wHI be prohibited under the terms of the Collateral 
Management Agreement from direcUng the acquisition of Collateral Obligations from, or disposition of 
Collateral Obligations to, its Affiliates or any other account managed by the Collateral Manager or any of its 
Affiliates except in a transaction conducted on terms as favorable to the Issuer as would apply if such person 
were not so affiliated. 

On each Payment Date, the Collateral Manager will be paid the Incentive Collateral Management 
Fee to the extent of funds available in accordance with the Priority of Payments if the holders of the 
Subordinated Securities have earned the Specified Internal Rate of Return as of such Payment Date. See 
The Collateral Management Agreement — Compensation of the Collateral Manager". The manner in which 
the Incentive Collateral Management Fee is determined could create an incentive for the Collateral Manager 
to make more speculative Investments in the Collateral Obligations than would otherwise be the case In 
order to increase the likelihood that the holders of the Subordinated Securities receive the S^cified Interna! 
Rate of Return for the Collateral Manager to be paid the In^ntive Collateral Management Fee. Speculative 
investments in Collateral Obligations could lead to a higher level of defaults on the Collateral Obligations 
than initially expected, which could result In reductions or delays in payments on the Securities. 

Upon the removal or resignation of the Collateral Manager, the holders of a majority of the 
Subordinated Securities may direct the Issuer to appoint a replacement collateral manager in the manner 
provided in the Collateral Management Agreement. Subordinated Securities and Secured Notes hek) by the 
Collateral Manager or any of its Affiliates will have no voting hghts with respect to any vote on the removal or 
replacement of the Collateral Manager and will be deemed not to be outstanding in connection with any such 
vote; provided, however, that Subordinated Securities and Secured Notes held by the Collateral Manager or 
any of its Affiliates will have voting rights wKh resped to all other maRers as to which the holders of 
Sutordinated Securities or holders of the Secured Notes are ent'itled to vote, including, without limitation, any 
vote to direct an optional redemption of the Securities or a redemption following a Withholding Tax Event and 
any vote to appoint a replacement collateral manager ti^at is not an Affiliate of the Collateral Manager 
pursuant to the Collateral Management Agreement. See The Collateral Management Agreemenf and 
"Description of the Securities — Optional Redemption". 

Under the Collateral Management Agreement, the Collateral Manager is permitted to recommend or 
effect direct trades between the Issuer and the Collaterai Manager or an Affiliate or funds or accounts for 
which the Collateral Manager or an Affiliate serve as collateral manager, acting as principal or agent, subject 
to appliceble legal requirements. The Collateral Manager, its Affiliates, and their respective clients may 
Invest In obligations that would be appropriate as Collateral Such investments may be different from those 
made on behalf of the Issuer. The Collateral Manager and its Affiliates may also have ongoing relationships 
with, render services to or engage in transactions with, companies whose obligations are included In the 
Collateral and may own equKy or debt securities issued by issuers of and other obligors of Collateral 
Obligations. As a result, officers or Affiliates of the Collateral Manager may possess information relating to 
obligors of Collateral Obligations which Is not known to the individuals at the Collateral Manager responsible 
for monitoring the Collateral and performing the other obligations under the Collaterai Management 
Agreement. The possession of this infermation by the Collateral Manager (even if such Information is not 
known to the individuals at the Collateral Manager responsible for monitoring the Collateral and performing 
the other obligations under the Collateral Management Agreement) may restrict the Collaterai Manager from 
purchasing or selling securities of those obligors. In addition. Affiliates and clients of the Coliateral Manager 
may invest in obligations that ara senior to. or have interests different from or adverse to, the Collateral 
Obligations. The Collateral Manager and/or Rs Affiliates may at certain times be simultaneously seeking to 
purchase or dispose of investments for its respective account, the Issuer, any similar entity for which it 
serves as manager or advisor and for its clients or Affiliates, ft is the intention of the Coliateral Manager that 
all Collateral Obligations will be purchased and sold by the Issuer on terms prevailing in the market. Neither 
the Collateral Manager nor any of its Affiliates is under any obfigation to offer investment opportunities of 
which they become aware to the Issuer or to account to the Issuer (or share with the Issuer or inform the 
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issuer of) any such transaction or any benefit received by them from any such transaction. Furthermore, the 
Collateral Manager and/or Its Affiliates may make an investment on behelf of any account that they manage 
or advise w'rthout offering the investment opportunKy or making an investment on behalf of the Issuer. The 
Collateral Manager and/or Its Affiliates have no affirmative obligation to offer any investments to the Issuer or 
to inform the Issuer of any investments before offeitng any investments to other funds or accounts that the 
Colleterat Manager and/or its Affiliates manege or advise. Furthermore, Affiliates of the Coilateral Manager 
may make an investment on their own behalf without offering the investment opportunity to the Issuer. 
Affirmative obligations may exist, or may arise in the tutuie, whereby Afiiiiates of the Coliaterai Manager are 
obligated to offer certain investments to furrds or accounts that such Affiiiates manage or advise before or 
without the Collateral Manager offenng those investrr>enls to the issuer. Affiliates of the Coliaterai Manager 
have no affirmative obligelions to offer those investments to the Issuer or to inform the Issuer of any 
investments before engaging in any investments for themselves. The Coliaterai Manager will endeavor to 
resolve conflicts wHh respect to investment opportunities in a manner that it deems equitable (in its sole 
discretion) to the extent possible under the prevailing facts and circumstances. Although the professionai 
staff of the Collateral Manager will devote es much time to the Issuer as the Coliaterai Manager deerre 
appropriate (in Hs sole discretion), the staff may have conflicts allocating its time and services among the 
Issuer and the Coliaterai Manager's other accounts. 

Funds managed by Greywolf will commit to purchase up to 1 00% of the InHial notional amount of the 
Subordinated Securities. Thereafter, such funds may transfer or sell any such Subordinated Securities held 
thereby at any time and from time to time. As a Holder of Subordinated Securities, su^ funds may have 
interests adverse to the other Holders of Securities. 

Members of the board of directors of the Issuer who are not affiliated with the Collateral Manager or 
their delegates or other authorized representatives of the Issuer will have the responsibility for approNnng any 
transactions between the issuer and the Collateral Manager or its Affiliates invoMng significant conflicts of 
interest (induding principal trades). More particularly, directors unaffiliated with the Coliaterai Manager or 
any delegate designated by such directors will be responsible for approving any principal transactions for 
which Issuer consent is required pursuant to Section 206(3) of the investment Advisers Act of 1940, as 
amended ffhe "Advisers Acf). 

In addition, wfth the prior authorization of the l^er, which has been given and can be revoked at 
any time, the Collateral Manager and/or its Affiliales may enter into agency cross-transactions where the 
Collateral Manager and/or its Affiliates acts as broker for the Issuer and for the other party to the transacOon, 
to the extent permitted under applicable law, in which case the Collaterel Manager or any such Affiliate will 
receive commissions from, and have a potentially conflicting division of loyalties and responsibilities 
regarding, both periiestothe transaction. 

The Collateral Manager and Its Affiliates are not required to obtain approval for any transaction 
unless such approval is required by law. 

Conflicts of Interest InvoMng the Initial Purchaser and Affiliates. The Initial Purchaser and/or its 
Affiliates may have placed or underwritten certain of the Collaterel Obligations at original issuance and may 
have provided investment banking services, advisory, banking and other services to issuers of Collateral 
Obligations. The Initial Purchaser may. from time to lime as principal or through one or more investment 
funds that It manages make investments in the equity securities of one or more of the issuers of Collateral 
Obligations with the result that one or more of such issuer? may be or may become controlled by the Initial 
Purchaser. The Initial Purchaser may not have completed its resale of the Securities by any date certain, 
which may affect the liquidity of the Securities as well as the ability of the Initial Purchaser to make a marl^et 
in the Securities. From time to time, the Collateral Manager on behalf of the Issuer may purchase or sell 
Collateral Obligations through the Initial Purchaser and/or any of its Affiliates (coileclively, "Initial Purchaser 
Entities”). The Issuer may invest in the securities of companies affiliated wHh the InHial Purchaser EnWies 
or in which the Initial Purchaser Entities have an equity or participation interest. The purchase, holding and 
sale of such investments by the Issuer may enhance the profitability of the Initial Purchaser EntHies' own 
investments in such companies. In addition, it is expected that an Initial Purchaser EntHy may also act as 
counterparty wHh respect to one or more Synthetic Securities or Securities Lending Agreements and may act 
as Hedge Counterparty wHh respect to one or more Hedge Agreements. In connection with the resale of the 
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Securtlies, a Inilia! Purchaser Entity expects to enter into one or more hedging arrangements relating to a 
fKirtion of the Securities. Such hedging arrangements wti be entered into by such initial Purchaser Entity 
with one or more purchasers of the Securities or with one or more counterparties to such Initial Purchaser 
Entity. The Issuer may invest in money market funds that are managed by Greywolf or Its Affliiates or the 
Initial Purchaser Entities or for which the Trustee or Its Affiliates provides services; provided that such money 
market funds otherwise qualify as Eligible investments. 

The Issuer's purchase of Collateral Obligations, at the direction of the Collateral Manager, prior to 
the Closing Date was financed through the sale of participation interests therein to one or more Affiliates of 
Goldman, Sachs & Co. pursuant to a master participation agreement. Any gains or losses realized by the 
Issuer in respect of Coiiateral Obligations that are sold or otherwise disposed of prior to the Closing Date will 
be for the Issuer's account. Collateral Obligations owned by the Issuer on the Closing Date were purchased 
in the open market, and the purchase price paid by the Issuer for such Coiiateral Obligations is the prevailing 
price at the time such Coiiateral Obligations were purchased. Because the purchase price of Collateral 
Obligations owned by the Issuer on the Closing Date is determined prior to such date, the prevailing market 
price of such Collateral Obligations on the Closir>g Dale may be higher or lower than such purchase price. 
Accordingly, any unrealized losses or gains experienced by the issuer in respect of the Collateral Obligations 
acquired by the issuer prior to, and owned by the Issuer or>, the Closing Date will be for the Issuer's account. 

Irish Stock Exchange Ustir}g. Application has been made to the Irish Financial Services Regulatory 
Authority, as competent authority under Directive 2003/71/EC, for this Offering Circular to be approved. 
Application has been made to the Irish Stock Exchange for the Securities to be admitted to the Offic/e/ List 
and to tradirrg on its regulated market. There can be no assurance that such admission will be approved or 
maintained. The Indenture provides that, if the Coiiateral Manager or the issuers deterfnne that the 
maintenance of the listing of any of the Securities on the Irish Stock Exchange is unduly onerous or 
burdensome, including, but not limited to, circurrtstances in which the obtaining or maintenance of a listing on 
such securities exchange would require preparation of managament reports or of financial statements, or in 
any circumstances where the requirements of the European Union Transparency Obligations Directive would 
apply to either of the Issuers, the Issuers will have the right to de-list (and will de*iist at the sole direction of 
the Collateral Manager) such Securities. The Issuers v^li use reasonable endeavors to obtain a listing of 
such Securities on another securities exchange as the Issuars may choose, except that no obligation to 
obtain such alternative listing shall exist if the alternative listing or maintenance of the alternative listing 
would itself be unduly onerous and burderrsome in the Judgment of the Collateral Manager in its sole 
discretion. 

DESCRIPTION OF THE SECURITIES 

The Securities will be Issued pursuant to the Irxlenture. The following summary describes certain 
provisions of the Securities and the Indenture. The summary does not purport to be complete and is subject 
to, and qualified in its entirety by reference to, the provisions of the Indenture. Copies of the Indenture may 
be obtained as described under "Listing and General Information". 

Status and Security 

The Co-tssued Notes will be limited recourse secured obligations of the Issuers, the Class E Notes 
will be limited recourse secured obligations of the Issuer and the Subordinated Securities will be limited 
recourse unsecured obligations of the Issuer. Payments of interest on and principal of the Secured Notes 
and distributions to the Holders of the Subordinated Securities will be made solely from the proceeds of the 
Collateral, in accordance with the priorities described under " — Priority of Payments". The Subordinated 
Securities will not be secured obligations of the Issuer and will be entitled to receive amounts available for 
distribution only after payment of all amounts payable prior thereto under the Priority of Payments. 

All Securities of a single Class rank pan' passu with all other Securities of the same Class. See " — 
Priority of Payments.” The right of payment with resper^ to the Securities is described in the The Offering — 
Summary — Status and Subordination". The right of payment with respect to the Securities is described, in 
the "Summary— The Offering — Status and Subordination". 
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The entire principal amount of the Secured Notes wSt be issued and Outstanding on the Closing 

Date. 

Under the terms of the indenture, the issuer wRi grant to the Trustee, on behalf of the Secured 
Parties, a perfected security interest in the Collateral ttiat is of first priority, free of any adverse claim or the 
legal equivalent thereof, as applicable, to secure the issuers' obligations with respect to the Secured Parties. 
See "Security for the Secured Notes^ 

Interest 

The Secured Notes will bear interest from the Closing Date at the per annum rates set forth under 
"Summary — The Offering — Securities Issued,* payaUe, in each case, quarterty in arrears on each Payment 
Date commencing August 1B, 2007 and on the Stated Maturity. The Holders of the Subordinated Securities 
will be entitled to receive any excess Interest Proceeds in accontance with and subject to the Priority of 
Payments, to the extent funds ere available therefor. 

During the Reinvestment Period, Interest Proceeds remaining on each Scheduled Payment Date 
prior to the payment of certain unpaid subordinated expenses and any unpaid hedge termination payments, 
distribution to the Collateral Manager in respect of the Incentive Collateral Management Fee and distributions 
in respect of the Subordinated Securities will be used to reinvest in Collateral Obligations up to the amount 
necessary to satisfy the Reinvestmerrt Test (but not to exceed S0% of such remaining Interest Proceeds 
available on such Scheduled Payment Date). As a result, distributions to the Holders of Subordinated 
Securities will be reduced to the extent of the portion of Interest Proceeds used during the Reinvestment 
Period to reinvest in Collateral Obligations, See "—Priority of Payments— interest Proceeds". 

For so long as any senior Class or Classes of Securities are Outstanding, to the extent that funds are 
not available to pay the full amount of interest on the Class C Notes, the Class D Notes or the Class B Notes 
on any Payment Date In accordance wtih the Priority of Payments, the amount of Defemed Interest with 
respect to each such Class of Securities will be deferred and added to the principal amount of such Class of 
Securities and will bear interest at the interest rate applicable to such Class of Securities to the extent lawlul 
and enforceable, and the failure to pay the Deferred Interest of each such Class of Securities will not be an 
Event of Default under the Indenture. See "—Priority of Payments" and " — The Indenture— Events of 
Default". 

Interest will cease to accrue on each Secured Note, or, in the case of a partial repayment, on such 
part, from the date of repayment or Stated Maturity unless payment of principal is improperly withheld or 
unless there Is otherwise a default with respect to such payments of principal. See Principal". To the 
extent lawful end enforceable, interest on any Defaulted Interest on the Secured Notes will accrue at the 
interest rate applicable to such Secured Notes, until paid as provided herein. 

Interest on the Floating Rate Notes wi be calculaled on the basis of the actual number of days 
elapsed in the applicable interest Accnjal Period divided by 360. commencing on the Closing Date. 

For purposes of detennining any Interest Accnial Period, rf any Payment Date or the Stated Maturity, 
as the case may be, is not a Business Day, then the Interest Accmai Period ending on such Payment Date 
or the Stated Maturity, as the case may be, shall be extended to but excluding the date on which payment is 
required to be made pursuant to the Indenture and the succeeding interest Accroal Period shall begin on and 
Include such date, in the event that the date of any Payment Date or the Stated Maturity, as the case may 
be, shall not be a Business Day, then payment need not be made on such date, but rhay be made on the 
next succeeding Business Day with the same force and effect as if made on the nominal date of any such 
Payment Date or the Stated Maturity, as the case may be, and, other than with respect to any Interest 
Accmai Period for a Class of Secured Notes ending on the Stated Maturity of such Class of Secured Notes, 
no interest shall accrue on such payment for the period from and after any such nominal date; provided that, 
in the case of the Floating Rate Notes only, interest shail accrue from and including the immediately 
preceding Payment Date or, in the case of the first Payment Date, the Closing Date to but excluding the 
following Payment Date or the Slated Maturity, as applicate. 
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For purposes of calculating the Roating Rate Note Interest Rates, the issuers will appoint the 
Trustee as calculation agent (solely in such capacity, the 'Calculation Agent"). LIBOR shall be determined 
by the Calculation Agent in accordance with the pro\^ions set forth under the definition of "LIBOR". 

The Calculation Agent may be removed by the Issuers at any time. If the Calculation Agent is 
unable or unwilling to act as such or is removed by tha issuers, or if the Calculation Agent fails to determine 
the Floating Rate Note Interest Rates and the Floating Rate Note Interest Amounts for any Interest Accrual 
Period, the issuers will promptly appoint as a replacement Calculation Agent a leading bank which is 
engaged in transactions in Eurodollar deposits In the international Eurodollar market and which does not 
control or is not controlled by or under common control with the Issuers or their Affiliates. The Calculation 
Agent may not resign its duties without a successor having been duly appointed. For so long as any of the 
Floating Rata Notes remain Outstanding, there wUt at ail times be a Calculation Agent for the purpose of 
calculating the Floating Rate Note Interest Rates, in addition, for so long as any of the Securities ara listed 
on the Irish Stock Exchange and the rules of such EM^hange so require, the Issuer will publish in the Irish 
Stock Exchange's Official List notice of the appolrkment, termination or change in the office of such 
Calculation Agent. 

The Caicuiation Agent will cause the Floatlr^g Rate Note Interest Rates, the Floaling Rate Note 
Interest Amounts and the Payment Date to be commuritcated to, in the case of the Secured Notes, 
Euroclear, Clearstream, the Collateral Manager and the Iri^ Paying Agent for de!i\«ry to the Irish Stock 
Exchange (as long as any of the Securities are listed thereon) by the Business Day immediately following 
each LIBOR Determination Date. The determination of the Floating Rale Note Interest Rates and the 
Floating Rate Note Interest Amounts by the Caicuiation Agent shall On the absence of manifest emor) be final 
and binding upon all parties. 

Principal 

Principal will not be payable on the Secured Notes and Principal Proceeds will not be distributed to 
the Holders of the Subordinated Securities prior to the end of the Non*Call Period, except (i) as a result of a 
mandatory redemption as described in "—Mandatory Redemption," (ii) upon the occurrence of an optional 
redemption following a Withholding Tax Event as described under " — Optional Redemption" and (iii) as 
described In the next two paragraphs. 

On each Scheduled Payment Date during the Reinvestment Period, Principal Proceeds will be 
distributed to the Holders of the Secured Notes in accordance with the Priority of Payments, if the Collateral 
Manager determines, in its sole judgment (which judgment shall not be subject to question as a result of 
subsequent events), that It is impractical or not benefidal to reinvest such Principal Proceeds by the end of 
the applicable Investment Due Period. 

Principal will be payable on the Class S Notes in accordance with the Priority of Payments on each 
Payment Date in an amount equal to the Class S Prtndpal Distribution Amount with respect to such Payment 
Date. 


On each Scheduled Payment Date after the Reinvestment Period and on the Stated Maturity, 
principal will be payable on the Secured Notes and, after the Secured Notes have been paid in full, Principal 
Proceeds will be distributable to the Holders of the Subordinated Securities in accordance with the Priority of 
Payments to the extent of Principal Proceeds received in the related Due Period; provided that the Collateral 
Manager may elect to reinvest Eligible Post Reinvestment Proceeds received after the Reinvestment Period 
in Collateral Obligations or hold them for reinvestment in Collateral Obligetions prior to the end of the 
Investment Due Period, subject to the exceptions described herein. See "Security for the Secured Notes — 
Sale of Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment 
Criteria". The Collateral Manager will exercise its sole discretion in determining whether to reinvest Eligible 
Post Reinvestment Proceeds received after the Reinvestment Period. Payments of principal or notional 
amount, as applicable, of the Securities described in the first sentence of this paragraph wilt be at the 
applicable Secured Note Redemption Price and will not constitute an optional redemption. 
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Sale of Coilaterai Prior to Stated Maturity 

On or prior to the date that is two Business Days prior to the Stated Maturity of the last Outstanding 
Security, the Coilaterai Manager on behalf of the Issuer shall direct the Trustee in writing to sell aH Collateral 
Obligations to the extent necessary such that rK) Coltateral Obligations will be held by the Issuer on or after 
such date. The settlement dates for any such sales of Collateral Obligations shall be no later than two 
Business Days prior to the Stated Maturtty of the last Outstanding Security. The proceeds of such sale shall 
be applied In accordance with the Priority of Payments. 

Optional Redemption 

The Securities may be redeemed by the Issuer at the written direction of, or with the written consent 
of the Majority of the Subordinated Securities, In whoie but not in part, From Liquidation Proceeds (a) on any 
Business Day after the Non-Call Period and (b) on any Business Day upon the occunence of a VUIthholding 
Tax Event, as more ftjtly described below, if the Holders of the Majority of the Subordinated Securities elect 
to cause the redemption of the Securities as described herein, the Subordinated Securities will in any such 
case be redeemed simultaneously with ail other Classes of Securities. In connection with an optional 
redemption, the Trustee shall notify the Collateral Manager of such optional redemption and the Collateral 
Manager on behalf of the Issuer shall direct the Trustee, in writing, to sell in the manner directed by the 
Coliaterai Manager in Hs sole discretion, and in accordance with the Indenture, any Coilaterai Obligation and 
upon any such sale the Trustee shall release the lien upon such Collateral Obligation pursuant to the 
indenture. 

Notwithstanding the foregoing provisions, the Issuer may not direct the Trustee to sell any Coilaterai 
Obligation unless, after giving effect to such sale, there will be sufficient funds to pay the amounts described 
in "—Optional Redemption Procedures'* below. 

Any optional redemption of the Secured Notes pursuant to subclause (a) or (b) of the second 
precedir>g paragraph will be made at the epplicable Secured Note Redemption Prices plus eccrued and 
unpaid interest. 

Optional Redemption Procedures. If any Holder of the Subordinated Securities desires to direct the 
Issuers to optionally redeem the Securities, such Holder shall notify the Trustee in writing no less than 45 
days (or such shorter period as may be acceptable to the Trustee) prior to the proposed redemption date 
(which date must be a Business Day). The Tmstee will promptly notify the Issuers, the Coilaterai Manager 
and all other Holders of the Subordinated Securities of d^e receipt of such notice. Each other Holder of the 
Subordinated Securities that also wishes to direct the Issuers to optionally redeem the Securities must so 
notify the Taistee (who shall promptly notify the Issuers and the Collateral Manager, of such direction) within 
15 Business Days after the date of such notice. If a Majority of the Subordinated Securities have directed 
the Issuers to ofMlonally redeem the Securities, the Issuer shall effect a redemption in whole of the Securities 
pursuant to the procedures described herein. 

The Trustee wilt provide notice of any optional redemption by first-class mail, postage prepaid, 
mailed not less than ten Business Days prior to the scheduled redemption date, to each Securityholder at 
such Holder's address in the Register and for so long as the Securities are listed on the Irish Stock Exchange 
and the rules of such Exchange shall so require, a publication shall be made in the Official List by the Irish 
Listing Agent. 

The Securities shall not be optionally redeemed unless either (1) at least seven Business Days 
before the scheduled redemption date, the Collateral Manager on behalf of Ihe issuer shall have furnished to 
the Trustee evidence, in form reasonably satisfactory to the Trustee, that the Issuer or the Collateral 
Manager on behalf of the Issuer has entered into a Wnding agreement or agreements (including in the form 
of a confirmation of sale) with a financial institution or institutions whose short-tenn unsecured debt 
obligations have a credit rating of at least "A-l" from S&P or with a Person that the Collateral Manager in its 
sole discretion has determined to be appropriate (including, without limitation, a CDO issuer that is managed 
or to be managed by the Coltateral Manager) to purchase, not later than the Business Day immediately 
preceding the scheduled redemption dale, in immediately available funds, all or part of the Collateral 
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Obligations and terminate any Hedge Agreements at a purchase price at least equal to an amount sufTicient, 
together with any other amounts available to be used for such optional redemption, to pay ^ in the case of 
an optional redemption of the Securities at the request of a Majority of the Subordinated Securities on any 
Business Day after the Non-Call Period, the amounts spedfied under subclauses (i) through (iii) in "—Priority 
of Payments — Liquidation Proceeds"; provided, that the Issuer shall not terminate any Hedge Agreements in 
connection with an optional redemption of the Securities as specified herein until the notice of redemption 
may no longer be withdrawn; or (ii) In the case of an optional redemption following the occurrence of a 
Withholding Tax Event, the arrrounts specified under subclauses (0 and (ii) (but excluding Defaulted Hedge 
Termination Payments) in " — Priortty of Payments — Liquidation Proceeds," or (2) at least ten Business Days 
prior to the scheduled redemption date and prior to selfing any Collateral Obligations, the Collateral Manager 
on behalf of the issuer shall certify to the Trustee and to each of the Rating Agencies that the expected 
proceeds from such sale (calculated as provided tn the next succeeding paragraph) together with any other 
amounts available to be used for such optional redemption will be deilwred to the Trustee two Business 
Days prior to (but in no event later than the Business Day immediately preceding) the scheduled redemption 
date, in immediately available funds, and will equal or exceed 100% of all amounts specified in the 
immediately preceding subclause (1). See ” — Priority of Payments — Liquidation Proceeds". 

For purposes of determining the expected proceeds fiom a sale for purposes of subclause (2) of the 
immediately preceding paragraph, the expected proceeds shall be deemed to be (1) the Mariiet Value of the 
Eligible Investments and, if Collateral Obligations are to be sold on the Business Day of the certification, the 
Maricet Value of the Collateral Obligations; or (2) the percentage of the Maricet Value of the Collateral 
Obl^attons set forth in the applicable column of the table below based upon the period of time between 
certification and the expected date of sale. 


Collateral Type 

Loans (other than loans with a Market Value of 
less than 90% of the Principal Balance thereof) 

Loans with a Market Value of less than 90% of 
the Principal Balance thereof 

Bonds having a Mood/s Rating "B3" or higher 
(other than bonds wHh a Market Value of less 
than 90% of the Prindpat Balance thereof) 

Bonds having a Moody's Rating "Caal" or lower 
and bonds having a Moody's Rating "B3" or 
higher with a Market Value of less than 90% of 
the Principal Balance thereof 


Number of Business Days Between 
Certification and Expected Sale 


1 to 2 

3toS 

6 or more 

93% 

92% 

88% 

80% 

73% 

60% 

69% 

85% 

75% 

75% 

65% 

45% 


For the avoidance of doubt, the Issuer may. in effecting a sate contemplated by clause (1) of the 
preceding paragraph, enter into one or more partidpatibn agreements or similar amangements with the 
purchaser of the Collateral Obligations whereby, in connection with the issuer's receipt of the purchase price 
with respect to all or a portion of the Collateral Obligations, the issuer shall grant to such purchaser a 
participation interest in ail or a portion of such Coiialeral Obligations and agree to use commercially 
reasonable efforts (or such other efforts as shall be spedfied) to complete the transfer of such Collateral 
Obligations to such purchaser thereafter. 

Any notice of redemption may be withdrawn by the Issuers on or prior to the sixth Business Day prior 
to the scheduled redemption date by written notice from the Issuer to the Trustee, the Holders of the 
Subordinated Securities requesting or consenting to sudi optional redemption and the Collateral Manager, if 
(i) the. Collateral Manager shall be unable to cause the delivery of such sale agreement or agreements or 
certifications, as the case may be, in form satisfactory to the Trustee or (ifi the Majority of the Subordinated 

-34- 


Confidentiai Treatment Requested by Goldman Sachs 


GSMBS-E-001 918268 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 00980 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



977 


Footnote Exhibits - Page 5048 


Securities direct such notice be withdrawn; prodded, however, that the Majority of the Subordinated 
Securiti^ may not direct such notice be withdrawn the conditions set forth in the third paragraph under 
Optionai Redemption Procedures" have been satisfled. NoUce of withdrawal having been given as aforesaid, 
the Trustee shall provide notice of such withdrawal to each Holder at the address appearing in the Register 
by overnight courier (when possible) guaranteeing next day delivery (unless the address provided in the 
Register is insufficient for such purposes, in which event such notice shall be given by first class mail, 
postage prepaid) and, to the extent required, provide notice to the Irish Paying Agent which shall cause 
notice of su<^ withdrawal to be published in the Irish Stock Exchange's Official List, in each case, not later 
than the third Business Day prior to the scheduled redemption date. 

Redemption by Refinancing 

The Holders of at least a Majority of the Subordinated Securlttes may direct (subject to the approval 
of the Collateral Manager as specified in the next paragraf^) Uie redemption of any Class of Secured Notes 
in whole but not in part on any Payment Date occurring after the Non-Call Period, in connection with a 
Redemption by Refinancing by direding the Issuer (with a copy of such direction to the Trustee and the 
Collateral Manager) to issue additional notes (the "Replacement Notes"), the proceeds of which will be used 
to fully redeem such Class or Classes of Secured Notes, as applicable (a "Redemption by Refinancing"). 
A Redemption by Refinandng will be required to result in the redemption of all of the Secured Notes of the 
affected Class or Classes but need not result in the redemption of all Classes of Secured Notes. The 
Replacement Notes issued pursuant to a Redemption by Refinancing would have such terms and priorities 
as are negotiated at the time and that are set forth in a supplemental indenture, subject to the conditions set 
forth below. 

Upon receipt of a Notice of Redemption by Refinancing (as defined below), the Issuer and the 
Collateral Manager will cause the Issuer and the Co-Issuer to Issue Replacement Notes having the terms, 
priorities and conditions set forth in a pro(>osed amendment to the Indenture approved by the Holders of at 
least a Majority of the Subordinated Securities and ap^ved by the Collateral Manager. The issue of the 
Replacement Notes, and the redemption of the applicable Class or Classes of Secured Notes, will be 
contingent on receipt by the Issuer of sufficient funds from the issuance of the Replacement Notes to redeem 
the applicable Classes of Secured Notes at the Secured Note Redemption Price plus accrued interest and 
pay the applicable expervses of the Issuer, and the conditions in the paragraph below being satisfied at the 
time of such redemption. If the conditions below are not met, tha Replacement Notes will not be issued and 
the applicable Classes of Secured Notes will not be redeemed unless the Holders of a Majority of the 
Subordinated Securities then elect to effect an optional redemption. 

If one or more Classes of Secured Notes will remain Outstanding following a Redemption by 
Refinancing, the following additional conditions must be satisfied: (0 the Aggregate Outstanding Amount of 
each Class of Replacement Notes equals the Aggregate Outstanding Amount of the corresponding Class of 
Secured Notes that is redeemed; (li) the applicable interest rate for each Class of Replacement Notes shall 
either (A) be computed on the basis of the same interest rate index as, and with a spread to such index that 
does not exceed the spread of, the comespondlng Class of Secured Notes that is redeemed or (B) be a fixed 
rate of interest (such fixed rate of interest not to exceed the then floating interest rate applicaWe to the 
corresponding Class of Secured Notes being redeemed): (Bf) the stated maturity of the Replacement Notes is 
not stated to occur earlier than the Stated Maturity of Bie corresponding Class of Secured Notes that Is 
redeemed; Qv) the priority level in the Priority of Payments of each class of Replacerrwnt Notes is the sarne 
as the priority level in the Priority of Payments of the corresponding Class of Secured Notes that is 
redeemed; (v) the voting rights, consent rights, redemption rights and all other rights of each class of 
Replacement Notes are the same as the rights of the corresponding Class of Secured Notes that is 
redeemed in all material respects: (vi) each of the Moody’s Rating Condition and S&P Rating Condition is 
satisfied in respect of the Class or Classes of Secured Notes that are not redeemed (it being agreed that, 
with respect to the satisfaction of the S&P Rating Condition, S&P may apply the ratings criteria then in 
existence): (vii) the delivery to the Trustee of an opinion of a nationally recognized law firm with substantia! 
expertise in such matters that the Redemption by Refinancing will not adversely affect the conclusions 
reached In the opinion of McKee Nelson LLP, as expressed at the time of the issuance of the Securities on 
the Closing Date, regarding the U.S. federal income lax cheracterization of the Secured Notes that are not 
redeemed; and (viii) any expenses Incumed in connection with the issuance of any Replacement Notes shall 
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be paid from the proceeds of the issuance of such Replacement Notes. In addition to the foregoing, any 
issuance of Replacement Notes will require the delivery to the Trustee of the following opinions of a 
nationally recognized law firm with substantial expertise in such matters: (A) that neKher the issuer nor the 
Co-Issuer will be required, as a result of the Issuance of the Replacement Notes (assuming such 
Replacement Notes are offered and sold in the manner and only to the eligible persons contemplated by this 
Offering Circular, the Indenture and the Purchase Agreement, as applicable), to be registered as an 
investment company under the Investment Company Act, as amended and (B) the issuance of the 
Replacement Notes will not result in the Issuer being subject to U.S. federal Income taxation with respect to 
its net income. 

Notice of a Redemption by Refinancing (any such notice, a "Notice of a Redemption by 
Rennancing") will be given by the issuer to the Trustee and by the T rustee to each Holder of Securities, the 
Coltaterai Manager, the Administrator and each Rating Agency. Failure to give Notice of a Redemption by 
Refinancing to any Holder of any Securities selected for redemption or any defect therein will not impair or 
affect the validity of the redemption of any other Securities, in addition, for so long as any Securities are 
listed on the Irish Stock Exchange and so long as the rules of such exchange so require, Notice of a 
Redemption by Refinancing will also be given by the Trustee to the Irish Paying Agent for delivery to the Ihsh 
Stock Exchange. Any definHive Securities called for redemption must be surrendered at the place spedfied 
in the notice of such redemption in order for the Holder to receive the Secured Note Redemption Price. 

The Issuer, et the direction of Holders of at least of a Majority of the Subordinated Securties, wi 
have the option to withdraw any Notice of Redemption by Refinancing up to the second Business Day prior 
to the scheduled redemption date by written notice to (he Trustee and the Collateral Manager, if eny Notice 
of Redemption by Refinancing is withdrawn or the Issuers are otherwise unable to complete a Redemption 
by Refinancing, the proceeds received from any sale of the Coltaterai in contemplation of such Redemption 
by Refinancing may during the Reinvestment Period, at the Collateral Managers discretion, be reinvested in 
accordance with the Reinvestment Criteria. For the avoidance of doubt, the withdrawal of such Notice of 
Redemption by Refinancing or the Inability of the Issuers to complete redemption of the Secured Notes will 
not constitute an Event of Default under the Indertture. No Hedge Agreement may be temiinated in 
connection with any Redemption by Refinancing until such time as such Notice of Redemption by 
Refinancing can no longer be withdrawn by the Issuer. 

Mandatory Redemption 

Principal Proceeds and Interest Proceeds, in the case of the Secured Notes other than the Class E 
Notes, or Interest Proceeds only, in the case of the Class E Notes, that are available will be used to redeem 
the Secured Notes (other than the Class S Notes) as described under "—Priority of Payments" (i) on any 
Sc^teduied Payment Date on which any Par Value Test was not satisfied on the Immediately preceding 
Determination Date or 00 on any Scheduled Payment Date on or alter the Second Determination Date on 
which any Interest Coverage Test was not satisfied on the immediately preceding Determination Date. 

The Collateral Manager will not be required to sell Collateral Obligations if the Principal Proceeds 
and Interest Proceeds, in the case of the Secured Notes other than the Class E Notes, or interest Proceeds 
only, In the case of the Class E Notes, available would be insufficient to cause any Coverage Test to be 
satisfied. 

In addition, Principal Proceeds and Interest Proceeds that are available will be used to redeem the 
Secured Notes (other than the Class S Notes) as described under " — Priority of Payments" on any 
Scheduled Payment Date following an Effective Date Ratings Downgrade Event. 

The Subordinated Securities are not subject to mandatory redemption. 

Cancellation 

Ail Securities that are redeemed or paid and sunendered for cancellation as described herein will 
forthwith be canceled and may not be reissued or resold. 
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Payments 

Payments in respect of principal and interest m a Secured Note and distributions to Holders of 
Sutordlnated Securities will be made to the person in whose name the relevant Security Is registered on the 
applicable record date. Payments on the Securities wiR be payable by wire transfer in immediately available 
funds to e Dollar account maintained by DTC or its nominee Qn the case of the Global Securities) or each 
SecurityhoMer (in the case of indiv^uai definitive SecuriRes) to the extent practicable or otherwise by Dollar 
check drawn on a bank in the Un'rted States sent by mail either to DTC or its nominee (in the case of the 
Global Securities), or to each Securityholder at the Holder's address appearing in the Register On the case of 
individua! definitive Securities). 

Final payments in respect of the Securities will be made only against surrender of such Securities at 
the office of eny paying agent. None of the issuers, the Trustee or any paying agent will have any 
responsiblilty or liability for any aspects of the records maintained by DTC or its nominee or any of its 
participants relating to, or Ror payments made thereby on account of beneficiat interests in, a Global Security. 

The issuers expect that DTC or its nominee, upon receipt of eny payment of principal or interest in 
respect of a Global Security held by DTC or its norrenee, will imtriediately credit pariicipar^ts' accounts with 
payments in amounts pro|>oriionate to their respective benefitial interests in such Global Securities as shown 
on the records of DTC or its nominee. The Issuers also expect that payments by participants to owners of 
beneficial interests in such Global Securities held through such participants wHi be governed by standing 
instructions and customary practices, as is now the case with securities held for the accounts of customers 
registered in the names of nominees for such customers. Such payments will be the responsibility of such 
participants. 

For so long as the Securities are listed on the Irish Stock Exchange and the rules of such Exchange 
so require, the Issuers will have a paying agent and a transfer agent in Ireland and will give prompt written 
notice to each Holder end publish in an authorized newspaper, which is expected to be the Official List, 
notice of the appointment, terminelion or change in the location of any such office or agency. 

The Indenture provides that, as a condition to the payment of distributions on any Subordinated 
Security without withholding U.S. federal backup withholding tax imposed under the U.S. Treasury 
regulations, the Issuer or any paying agent may require the delivery of property completed and signed 
applicable U.S. federal income tax certifications generally, an Internal Revenue Service Form W>9 (or 
applicable successor form) in the case of a person that is a "United States person" within the meaning of 
section 7701(a)(30) of the Code) or an appropriate Internal Revenue Service Form W-8 (or applicable 
successor form) in the case of a person that Is not e “Un'rted Stales person* within the meanir>g of Section 
7701(a)(30) of the Code) and/or such other cerllflcatiof^ reasonably acceptable to them in order to enable the 
Issuer, the Trustee or any paying egent to determine their duties and liabilities wHh respect to any taxes or 
other charges that they may be required to deduct or wrthhold from payments in respect of such 
Subordinated Security under any present or future law or regulation of the United States or any present or 
future law or regulation of any polttlca! subdivision thereof or taxing authority therein or to comply with any 
reporting or other requirements under any such law or regulation. 

Priority of Payments 

On each Payment Date and on the Stated Maturity, the issuer shall only make payments in 
accordance with the priorities (the "Priority of Payments") described below under " — interest Proceeds" and 
" — Principal Proceeds," and. if such Payment Date Is a Redemption Date, in accordance with the priorities 
described below under* — Liquidation Proceeds". 

interest Proceeds. Without limiting any other applicable provision regarding the payment of Interest 
Proceeds, on each Payment Date and on the Stated Maturity, Interest Proceeds will be distributed in the 
following order of priority; 

(I) (a) to the payment of taxes of the Issuers, if any, and (b) thereafter, to the retention in the 

Interest Collection Account of an amount equal to (x) the Interest Reserve Amount for such 
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Payment Date minus (y) the Aggregate Interest Reserve Distribution Amount for such 
Payment Date; 

(iO to the payment of accrued and unpaid Mministrative Expenses constituting (x) fees of the 
Trustee ar«j reimbursement of expenses of the Tnjstee pursuant to the terms of the 
Indenture end (y) fees and reimbursement of expenses of the Collateral Administrator under 
the Collateral Administration Agreement; provided, however, that total payments pursuant to 
this subciause (li) shall not exceed, on any Payment Date other than the initial Payment 
Date, an amount equal to a percentage of the Aggregate Principal Amount of the Collateral 
Portfolio equal to an annual rate of 0.0275%, measured as of the beginning of the Due 
Period preceding such Payment Date (and, with respect to the initial Payment Date, 
0.0164% (not annuetized) of the Aggregate Principal Amount of the Coliatera! Portfolio, 
measured as of the beginning of the Due Period preceding such Payment Date); 

(iti) to the payment, (in the order set forth in the definition of Administrative Expenses), of (a) 
first, remaining accrued and unpaid Administrative Expenses (other than indemnity 
payments) of the Issuers including other amounts payable by the issuer to the Collateral 
Manager under the Collateral Management Agreement (excluding any Coliaterai 
Management Fee), and to the Trustee and the Collateral Administrator constituting 
Administral've Expenses not paid pursuant to subclause (it) above, and (b) second . 
remaining accrued and unpaid Administrative Expenses of the Issuers constituting indemnity 
payments; provided, however, that such payments pursuant to this subclause (iii), shall not 
exceed (y) In the case of the inilial Parent Date, together with all other Administrative 
Expenses of the Issuers paid from Interest Proceeds during the immediately preceding Due 
Period, $150,000, (w) in the case of second Payment Date, together with ail other 
Administrative E^^nses of the Issuers paid from Interest Proceeds during the two 
immediately preceding Due Periods, $225,000,, (x) in the case of the third Payment Date, 
together with ail other Administrative Expenses of the Issuers paid from interest Proceeds 
during the three immediately preceding Due Periods, $300,000, ^) in the case of the fourth 
Payment Date, together with all other Administrative Expenses of the Issuers paid from 
Interest Proceeds during the four immediately preceding Due Periods, $375,000, and (z) in 
the case of eny other Paymerti Date, the greater of (I) the excess, if any, of (a) $300,000 
over (b) all other Administrative Expenses of the Issuers paid from Interest Proceeds during 
the four immediately preceding Due Periods and (ii) $75,000, in each case, not including 
amounts paid pursuant to subciause (ii) above; 

(iv) to the payment, pari passu, (1) to eac^ Hedge Counterparty of the applicable Hedge 
Payment Amount; (2) of the Class S Interest Distribution Amount; and (3) of the Class S 
Principal Distribution Amount; 

(V) to the payment to the Collateral Manager of. first, the current Senior Collateral Management 
Fee in accordancle with the terms of the Collateral Management Agreement and, then, any 
accrued and previously unpaid Senior Collaterel Management Fee; 

(vi) to the payment of the Class A Interest DlsUibution Amount; 

(vii) to the payment of the Class B Interest Dishibution Amount; 

(viii) In the event that either the Class A/B Par Value Test is not satisfied on the immediately 
preceding Determination Date or the Class A/B Interest Coverage Test is not satisfied on the 
immediately preceding Determination Date on or after the Second Determination Date after 
gMng effect to the payment of any Interest Proceeds prior to this subclause (viiD and the 
payment of Principal Proceeds, if any, as described in subclause (ill) of " — Principal 
Proceeds" below, to the mandatory redemption of the Class A Notes and then the Class B 
Notes, at the applicable Secured Note Redemption Price, pursuant to the Note Payment 
Sequence, to the extent necessary to satisfy the Class A/B Par Value Test and the Class 
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A/B Interest Coverage Test, as applicable, or until the Class A Notes and the Class B Notes 
have been paid in full; 

(ix) to the payment of the Class C Interest Disthbution Amount (other than the related Deferred 
interest); 

(x) to the payment of the portion of the Class C Interest Distribution Amount that represents the 
related Deferred Interest; 

(xi) in the event that either the Class C Par Value Test is not satisfied on the Immediately 
preceding Determination Date or the Class C interest . Coverage Test is not satisfied on the 
immediately preceding Determination Date on or after the Second Determination Date after 
giving effect to the payment of any Interest Proceeds prior to this subclause (xi) and the 
payment of Principal Proceeds, if any. as described In subclause (iil) of "—Principal 
Proceeds" below, to the mandatory redemption of the Class A Notes, then the Class B Notes 
and then the Class C Notes, at the.apf^icable Secured Note Redemption Price, pursuant to 
the Note Payment Sequence, to the extent necessary to satisfy the Class C Par Value Test 
and the Class C Interest Coverage Test, as applicable, or until the Class A Notes, the Class 
B Notes and the Class C Notes have been paid In full; 

(xii) to the payment of the Class D Interest Dtetribution Amount (other than the related Defen-ed 
Interest); 

(xiit) to the payment of the portion of the Class D Interest Distribution Amount that represents the 
related Deferred Interest; 

(xiv) in the event that either the Class D Par Value Test is not satisfied on the immediately 
preceding Determination Date or the Class D Interest Coverage Test is not satisfied on the 
Immediately preceding Determination Date on or after the Second Determination Date after 
giving effect to the payment of any Interest Proceeds prior to this subclause (xiv) and the 
payment of Principal Proceeds, if any, as described in subclause (ill) of "—Principal 
Proceeds" below, to the mandatory redemption of the Class A Notes, the Class B Notes, the 
Class C Notes and the Class D Notes, at the applicable Secured Note Redemption Price, 
pursuant to the Note Payment Sequence, to the extent necessary to satisfy the Class D Par 
Value Test and the Class D Interest Coverage Test, es epplicable, or until the Class A 
Notes, the Class B Notes, the Class C Notes and the Class D Notes have been paid in fiill; 

(xv) to the payment of the Class 6 Interest DislrlbuHon Amount (other than the related Deferred 
Interest); 

(xvl) to the payment of the portion of the Class E Interest Distribution Amount that represents the 
related Deferred Interest; 

(xviO in the event thet the Class E Par Value Test is not satisfied on the immediately preceding 
Determination Date after giving effect to the payment of any Interest Proceeds prior to this 
subclause (xvii) and the payment of any Principal Proceeds under "—Principal Proceeds" 
below, to the mandatory redemption of the Class E Notes, at the applicable Secured Note 
Redemption Price, to the extent necessary to satisfy the Class E Par Value Test or until the 
Class E Notes have been peid in full; 

(xviii) in the event an Effective Date Ratings Downgrade Event has occurred and is continuing, to 
the payment of principal of the Class A Notes, the Class B Notes, the Class C Notes, the 
Class D Notes end the Class E Notes, at the applicable Secured Note Redemption Price, 
pursuant to the Note Payment Sequence, until such Effecfrve Date Ratings Downgrade 
Event no longer exists; 
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(xix) (a) to the payment to the Collateral Manager of, first, the cun^nt Subordinated 
Collateral Management Fee in accordance with the terms of the Collateral 
Management Agreement and, then, any accrued and previously unpaid 
Subordinated Collateral Management Fee p/us interest thareon accmed at a rate of 
LIBOR for the Applicable Period plus 3.00% per annum to the extent not paid abosre; 
then 


(b) during the Reinvestment Period, the amount necessary to satisfy the Reinvestment 
Test (but not to exceed 50% of the remaining Interest Proceeds available on such 
Payment Date) shall be used to reinvest in Collateral Obligations or shall be 
deposited into the Principal Collection Account (or, if required under the terms of the 
Indenture, the Subordinated Securities Principal Collection Account) for investment 
in Eligible investments perxling imrastment in such additional Collateral Obligations 
prior to the end of the Reinvestment Period; then 

(c) to the payment, first, pari passu, of any accrued and unpaid fees and expenses of 
the Trustee and the Collateral Administrator, and second, in the order set forth in the 
definition of Administrative E)q)enses, of any accrued and unpaid Administrative 
Expenses of the Issuers including, for the avoidance of doubt and without iimitation, 
(1) indemnities and amounts payat^e by the Issuer to the Trustee and the Coilateral 
Administrator, (2) Indemnities and amounts payable by the issuer to the Collateral 
Manager under the Collateral Management Agreement (other than the Collateral 
Management Fee) and (3) indemnities and amounts payable by the issuer pursuant 
to any Securities Lending Agreement or reiated coilateral arrangement), in each 
case to the extent not paid pursuant to subclauses (ii) and (Hi) above; then 

(d) to the payment of any termination payments (including any Defaulted Hedge 
Termination Peyments) due to any Hedge Counterparty payable by the issuer 
pursuant to any Hedge Agreements, to the extent not paid from the proceeds of an 
upfront payment to the Issuer under a replacement Hedge Agreement and after 
giving effect to the payment of Principal Proceeds es provided for under subciauses 
(ii) and (vi)(b) under “ — Principal Proceeds" below; and then 


(xx) the balance of interest Proceeds shati be allocated, pro rata, to each subclass of 
Subordinated Securities (based on the Aggregate Outstanding Amounts of each subclass of 
Subordinated Securities) and the amount so allocated to each such subclass of 
Subordinated Securities shall be api^ied to the payment of. 


(a) if such subclass of Subordinated Securtties is an Included Subclass, the amount, if 
any, necessary to cause such included Subclass to have realized an Internal Rate of 
Return of 12.0%: then 

(b) the amount of the Incentive Cotiaterai Management Fee wHh respect to such 
subclass of Subordinated Securities payable on such Payment Date; then 

(c) to the Holders of the Subonjinated Securities of such subclass as a distribution 
thereon, the balence of the Interest Proceeds so allocated to such subclass of 
Subordinated Securities. 

On each Scheduled Payment Date, after the af^lcaUon of Interest Proceeds as provided above, any 
interest Reserve Amount will be applied to the payment of foe amounts referred to in subciauses Cii) through 
(xvit*) above, in such order of priority, to the extent such amounts are not paid in full with Interest. Proceeds as 
described above. 


Interest Proceeds may be applied to the payment of Administrative Expenses of foe issuers on days 
other than Payment Dates; provIdecJ that, in any Due Period such payments shall not exceed (v) in the case 
of the Due Period immediately prior to the first Scheduled Payment Date, together with all other 
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Administrative Expenses of the Issuers paid frorn interest Proceeds during the immediately preceding Due 
Period, $150,000, (w) in the case of the second Scheduled Payment Date, together with all other 
Administrative Expenses of the issuers paid from Interest Proceeds during the two immediately preceding 
Due Periods, $225,000, (x) in the case of the third Scheduled Payment Date, together with all other 
Administrative Expenses of the Issuers paid from interest Proceeds during the three immediately preceding 
Due Periods, $300,000 and (y) In the case of fourth Scheduled Payment Date, together with ail other 
Administrative Expenses of the Issuers, paid from interest Proceeds during the four immediately preceding 
Due Periods, $375,000 and (z) in the case of any other Scheduled Payment Date, the greater of (i) the 
excess, if any, of (a) $300,000 over (b) all other Administrative Expenses of the Issuers paid from Interest 
Proceeds during the four immediately preceding Due Periods and pi) $75,000; provided, further, that (a) such 
payments do not exceed the amounts permitted to be paid on the related S^eduled Payment Date pursuant 
to subclause (ill) above and (b) sufficient Interest Proceeds have theretofore been received to cover such 
payments. 

Rincipal Proceeds. \Mthout limiting any other applicable provision regarding the payment of 
Principal Proceeds, on each Payment Date and on the Stated Maturity, Principal Proceeds will be distributed 
in the following order of priority: 

(i) to the payment of the amounts referred to In subclauses (i)(a) and (ii) through Qv) of 

Interest Proceeds" above (in the order of priority set forth therein), but only to the extent not 
paid in full thereunder; 

(Ii) to the payment of (A) any net termination payments (other than the amount of any Defaulted 
Hedge Termination Payments) payable by the Issuer pursuant to any Hedge /^reemenls 
and (B) any amounts payable into a collateral account for the benefit of the related Hedge 
Counterparty (any such account, a "Counterparty Account"), if any, In accoidance with the 
Indenture and the Hedge Agreements; 

(iii) Hrst, to the payment of the amounts referred to in subclauses (\0 through (xvi) of "-—Interest 
Proceeds" above, in such order of priority, but, with respect to subclauses (v), (vi), (vli), (bO. 
(x). (xii), (xiiO, (XV) and (xvl). only to the extent not paid in full thereunder and, with respect to 
subclauses (viii), (xO and (xiv), prior to giving effect to the payment of eny Interest Proceeds, 
if any, as describ^ in such subclauses; and second, to the payment of the amounts refen^ed 
to In subciause (xviii) of "—-interest Proceeds" above with respect to the Secured Notas 
(other than the Class S Notes), at the applicable Secured Note Redemption Price, pursuant 
to the Note Payment Sequence, to the extent necessary to cure an Effective Date Ratings 
Downgrade Event and only to the extent ttial the payment of Interest Proceeds thereunder 
for such purpose is not sufficient; 

(iv) during the Reinvestment Period, at the sole discretion of the Collateral Manager; 

(a) to the purchase or funding of Collateral Obligations or to the Principa! Collection 
Account or the Revolving Credit Facility Reserve Account (or, if required under the 
terms of the Indenture, the Subordinated Securities Principal Collection Account) for 
investment In Eligible Investments pending purchase or funding of Collateral 
Obligations at a later date in accordance with the Reinvestment Criteria; and/or 

(b) to the payment of principal of the Class A Notes, the Class B Notes, the Class C 
Notes, the Class D Notes and the Class E Notes, at the applicable Secured Note 
Redemption Price, pursuant to the Note Payment Sequence, to the extent of 
available funds therefor, if the Collatarai Manager determined, in its sole judgment, 
(which judgment shall not be subject to question as a result of subsequent events), 
that it was Impractical or not beneOcial to reinvest such Principal Proceeds by the 
end of the applicable Investment Due Period; 

(v) after the Reinvestment Period, 
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(a) in the case of Eligible Post Reinvestment Proceeds, at the sole discretion of the 
Collateral Manager (i) to the purdiase or funding of Collateral Obligations or to the 
Principal Collection Account or the Revolving Credit Facility Reserve Account (or, if 
required under the terms of the indenture, the Subordinated securities Principal 
Collection Account) for investment in Eligible investments pending purchase or 
funding of Collateral Obligations at a later date, in accordance with the 
Reinvestment Criteria, and in the case of additional Collateral Obligations, prior to 
the end of the applicable investment Due Period or (ii) to the payment of principal of 
the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the 
Class E Notes, at the applicable Secured Note Redemption Price, pursuant to the 
Note Payment Sequence; and 

(b) in the case of Principal Proceeds ottier than Eligible Post Reinvestment Proceeds, to 
the payment of principal of the Class A Notes, the Class B Notes, the Class C 
Notes, the Class D Notes and the Class E Notes, at the applicable Secured Note 
Redemption Price, pursuant to the Note Payment Sequence; 

(Vi) after the Class A Notes, the Class S Notes, the Class C Notes, the Class D Notes and the 

Class E Notes have been paid in full, 

(a) to the payment (I) ffref, pari passu, of any accrued and unpaid fees, expenses and 
indemnities of the Trustee and the Collateral Administrator and (ii) second, in the 
order set forth in the definition of Administrative Expenses, any other accrued and 
unpaid expenses of the issuers (including, for the avoidance of doubt. Administrative 
Expenses, indemnities and amounts payable by the Issuer under the Collateral 
Management Agreement (other than the Collateral Management Fee}) to the extent 
not paid pursuant to subclause (xb0(c) of" — Interest Proceeds" above; then 

(b) to the termination of any outstanding Hedge Agreements; then 

(c) to the payment to the Collateral Manager of, first, the current Subordinated 
Collateral Management Fee in accordance with the terms of the Collateral 
Management Agreement end, then, any accrued and previously unpaid 
Subordinated Collateral Management Fee plus interest thereon acciued at a rate of 
LIBOR for the Applicable Period plus 3.00% per annum, in each case, to the extent 
not paid pursuant to subclause (xK)(a) of " — Interest Proceeds" above; and then 

(vii) the balance of Principal Proceeds shall be allocated, pro rata, to each subclass of 

Subordinated Securities (based on the Aggregate Outstanding Amounts of each subclass of 

Subordinated Securities) and the amount so allocated to each such subclass of 

Subordinated Securities shall be applied to the payment of: 

(a) if such subclass of Subordinated Securtties Is an Included Subclass, the amount, if 
any, necessary to cause such Included Subclass to have realized an Internal Rate of 
Return of 12.0%; then 

(b) the amount of the Incentive Collateral Management Fee with respect to such 
subclass of Subordinated Securities payable on such Payment Date; then 

(c) to the Holders of the Subordinated Securities of such subclass as a distribution 
thereon, the balance of the Principal Proceeds so allocated to such subclass of 
Subordinated Securities. 

The calculation of any Par Value Test on any Measurement Dete shall be made by giving effect to all , 
payments to be made pursuant to all subclauses of the Priority of Payments, as epplicable, payable on the 
Payment Dete following such Measurement Date, In addition no Principal Proceeds vriil be used to pay a 
subordinated Class on a Payment Date if, after giving effect to such payment, any Par Value Test of a more 
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senior Class of Secured Notes is failing on such Payment Date or would fail as a result of such application of 
the Principal Proceeds on such Payment Date. See "Security for the Secured Notes — ^The Coverage Tests”. 

DependirYg on the requirements of the entity that e^s as Hedge Counterparty, the terms of a Hedge. 
Agreement may grant the Hedge Counterparty the option to require the issuer to post collateral into a 
Counterperty Account If the issuer fails the Class C Par Value Test, as specified in subclause (ii) under 
Principal Proceeds". If such posting requirements e»st, the related Hedge Counterparty may be required to 
make certain payments to the Issuer to compensate the issuer for the effe<^ of such posting. 

On a Business Day other than a Payment Dale, Principal Proceeds (and to the extent there are 
insufficient Principal Proceeds, Interest Proceeds) may be applied to the payment of (a) any upfront 
payments due to any Hedge Counterparty or any replacement hedge counterparty, as the case may be, and 
(b) any net termination payments (other than the amount of any Defaulted Hedge Termination Payments) 
payable by the Issuer pursuant to any Hedge Agreements. 

Liquidation F^ceeds. On any Payment Date on which an optional redemption is occuning pursuant 
to the procedures described herein, Liquidalion Proceeds will be distributed in the following order of priority; 

(0 to the payment of the amounts referred to in subclauses (i), (ii)(A). (iii) (without giving any 
consideration to subclauses (viii), (xQ, (xn^ and (xvili) of" — Interest Proceeds” above which 
would otherwise be incorporated by reference) and (vi)(a) (without giving any conskJeraUon 
to the lead-in language to such subclause (>ri) of "-Principal Proceeds" above) of ” — 
Prindpai Proceeds" above, in such order of priority; . 

(ii) without duplication of the amounts paid above, to the payment of the Secured Notes then 
Outstanding at the applicable Secured Note Redemption Price plus accrued and unpaid 
interest and then to any due and unpaid Defaulted Hedge Termination Payments; 

(iiO to the payment to the Collateral Manager of, first, the current Subordinated Collateral 
Management Fee in accordance with the terms of the Collateral Management Agreement 
and, then, any accrued and previously unpaid Subordinated Collateral Management Fee 
plus interest thereon accrued at a rate of LiBOR for the Applicable Period plus 3.C0% per 
annum; and 

(iv) the balance of Liquidation Proceeds shall be allocated, pro mta, to each subclass of 
Subordinated Securities (based on the Aggregate Outstanding Amounts of each subclass of 
Subordinated Securities) end the amount so allocated to each such subclass of 
Subordinated Securities shall be applied to the payment of; 

(a) if such subclass of Subordinated Securities is an Included Subdass, the amount, if 
any, necessary to cause such Included Subclass to have realized an Internal Rate of 
Return of 12.0%: then 

(b) the arrtount of any Incentive Collateral Management Fee with respect to such 
subclass of Subordinated Securities payable on such Payment Date; then 

(c) to the Holders of the Subordinated Securities of such subclass as a distribution 
thereon, the balance of the Liquidation Proceeds so allocated to such subclass of 
Subordinated Securities. 

Form of the Secured Notes 

Each Class of Secured Notes sold in offehore transactions in reliance on Regulation S will be 
represented by one or more Regulation S Global Secured Notes deposited with the Trustee as custodian for 
DTC and registered in the name of Cede & Co., a nominee of DTC, for the respective accounts of Eurodear 
and Clearstream. interests in a Regulation S Global Secured Note may be held only through Eurodear or 
Ctearstream. 
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The Secured Notes sold in reliance on Rule 144A or another exemption under the Securities Act will 
be represented by one or more Rule 144A Global Seojred Notes deposited with the Trustee es custodian for 
DTC end registered in the name of Cede & Co., as nominee of DTC. 

The Secured Notes will be subject to ceptain resthctions on transfer as set forth under Transfer 
Restrictions". 

Except in the limited circumstances described herein, owners of beneficial interests In either the 
Regulation S Global Secured Notes or the Rule 144A Global Secured Notes will not be entitled to receive 
physical delivery of certificated Secured Notes. The Seojred Notes are not issuable in bearer form. 

Form of the Subordinated Securities 

The Subordinated Securities sold in offshore transactions in reliance on Regulation S wili be 
represented by one or more Regulation S Global Subordinated Securities deposited with the Trustee as 
custodian for DTC and registered in the name of Cede & Co., as nominee of DTC, for the respective 
eccounts of Euroclear and Ciearstreem. Interests in e Regulation S Global Subordinated Security may be 
held only through Eurodear or clearstream. 

The Subordinated Securities sold to Accredited Investors or Qualified Institutional Buyers will each 
be issued in the form of one or more certificated Subordinated Securities in fully registered form, registered 
in the name of the owner thereof. 

The Subordinated Securities wili be sut^’ect to certain restrictions on transfer as set forth under 
'Transfer Restrictions", 

Except in the limited circumstances described herein, owners of beneficial interests in the Reguiation 
S Global Subordinated Securities will not be entitled to receive physical delivery of certificated Subordinated 
Securities. The Subordinated Securities are not issuable in bearer form. 

The Indenture 

The following summary describes certain provisions of the Indenture. The summary does not 
purport to be complete and is subject to, and qualifed in Hs entirety by reference to, the provisions of the 
Indenture. 

Events of Default. An "Event of Default" is defined in the Indenture as: 

(a) a default in the payment, when due and payable, of any interest on any Class S Note, on 
any Class A Note or Class B Note, or if there are no Class S Notes, Class A Notes or Class 
B Notes Outstanding, any Class C Note, or if there are no Class S Notes, Class A Notes, 
Class B Notes or Class C Notes Outstanding, any Class D Note, or If there are no Class S 
Notes, Class A Notes, Class B Notes, Class C Notes or Class D Notes Outstanding, any 
Class E Note, which default in each case shall continue for a period of five Business Days 
(or, In the case of a default In payment resulting solely from an edministrative error or 
omission by the Trustee, any payirrg agent or the Registrar, such default continues for a 
period of five or more Business Days after the Trustee receives written notice of or has 
actual Knowledge of such administrative error or omission); 

(b) a default In the payment of principal on any Secured Note at its Stated Maturity or 
Redemption Date (unless notice of such redemption has been timely withdrawn): 

(c) the feilure on any Payment Date to disburse emounts available in the Payment Accourrt in 
excess of $1,000 in accordance wilh the Priority of Payments and continuation of such 
failure for a period of ten Business Days (provided, if such failure resuKs solely from an 
administrative error or omission by the Trustee, such defeuit continues for a period of ten or 
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more Business Days after the Trustee receives written nottee of or has actual knowledge of 
such admlnistraUve error or omission); 

(d) as of any Measurement Date after the initiai Investment Period, so long as the Class A 
Notes are Outstanding, the Class A Par Value Ratio is less than 100%; 

(e) a circumstance in which either of the issuers or the pool of Collateral becomes an 
investment company required to be registered under the Investment Company Act; 

(f) a default in the performance, in a material respect, or breach, in a material respect, of any 
covenant, representation, warranty or <Mher agreement of the Issuers in the indenture (other 
than a covenant or agreement which Is specifically addressed elsewhere in the indenture) (K 
being understood that a failure to satisfy a Collateral Quality Test, a Coverage Test, the 
Reinvestment Test or a Concentration Limitation does not constitute a default or breach) or 
In any certificate or other writing delivered pursuant hereto or in connection herewith or if any 
representation or warranty of the Issuers in the Indenture or in any certificate or writing 
delivered pursuant hereto proves to be incorrect in any materia! resped when made, and, in 
each case, the continuance of such default or breach for a period of 30 days after written 
notice thereof shall have been given to the Issuers and the Cotlatera! Manager by the 
Trustee or to the Issuers, the Collateral Manager and the Trustee by the Holders of at least 
25% of the Aggregate Outstanding Aimunt of the Controlling Class, specifying such defauft, 
breach or failure and requiring it to be remedied and stating that such notice is a "Notice of 
Default" under the indenture; 

(g) the entry of a decree or order by a court having competent jurisdiction adjudging either of the 
Issuers as bankrupt or Insolvent or granting an order for relief or approving as property filed 
a petition seeking reorganization, arrangement, adjustment or composition of or in respect of 
either of the Issuers under the Bankruptcy Code, the bankruptcy or insolvency laws of the 
Cayman Islands (with respect to the Issuer) or any other applicable taw, or appointing a 
receiver, liquidator, assignee, or sequesUator (or other similar official) of either of the issuers 
or of any substantial part of its property, or ordering the winding up or liquidation of its affairs; 
or an involuntary case or proceeding shall be commenced against either of the issuers 
seeking any of the foregoing and such case or proceeding shall continue in effect for a 
period of 60 consecutive deys; or 

(h) the institution by either of the issuers of proceedings to be adjudicated as bankrupt or 
insolvent, or the consent by it to the institution of bankruptcy or insolvency proceedings 
against It, or the filing by either of the Issuers of a petition or answer or consent seeking 
reorganization or relief under the Baniuuptcy Code, the bankruptcy and insolvency iaws of 
the Cayman Islands (with respect to the issuer) or any other applicable law, or the consent 
by rt to the filing of any such petition or to the appointment of a receiver, liquidator, assignee, 
trustee or sequestrator (or other similar official) of either of the Issuers or of any substantial 
part of its property, or the making by it of an assignment for the benefit of creditors, or the 
admission by it in writing of its Inability to pay its debts generally as they become due, or the 
taking of any ectlon by either ofthe issuers in furtherance of any such action. 

If an Event of Default shall have occurred and be continuing, the Trustee may, by notice to the 
Issuers and the Collateral Manager or shall, at the written direction of a Majority of the Controlling Class by 
notice to the Issuers (and the Trustee shall in turn p’ovide notice to the Holders of ail Securities then 
Outstanding and the Collateral Manager), subject to the Indenture, declare the principal of and accrued and 
unpaid Interest on ail the Secured Notes to be irrvnedlatety due and payable (except that, in the case of an 
Event of Default described in subclause (g) or (h) above, such an acceleration wiii occur automatically and 
shall not require any action by the Trustee or any Securlt^olde^. 

At any time after such a declaration of acceleration of the Stated Maturity of the Secured Notes has 
been made and before a judgment or decree for pa^nent of the money due has been obtained by the 
Trustee as provided in accordance with the terms of the indenture, a Majority of the Controlling Class, by 
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written notice to the issuers, the Collateral Manager and the Trustee, may rescind and annul such 
declaration and its consequences If: 

(1) the Issuer or the Co-Issuer has paid or deposited with the Trustee a sum sufficient to pay, 
and shall pay: 

(A) all overdue installments of interest on and prindpal of the Secured Notes (other than 
amounts due solely as a result of su<A acceleration); 

(B) to the extent that payment of such interest is lawful, interest upon any Deferred 
Interest and Defaulted Interest at the applicable Note Interest Rates; 

(C) all unpaid taxas and Administrative Ejq)ensas and other sums paid or advanced by 
the Trustee under the indenture and the reasonable compensation, expenses, 
disbursements and advances of tha Trustee and Its agents and counsel; and 

(0) all amounts then due and payable to any Hedge Counterparty; and 

Cii) the Trustee has determined that either (1) all Events of Default, other than the non-payment 
of the interest on or principal of Secured Notes that have become due solely by such 
acceleration, have been cured arxl a Majority of the Controlling Class by written notice to the 
Trustee has agreed with such determination or (2) a Majority of the Controlling Class by 
written notice to the Trustee has waived such Event of Default as provided in the Indenture. 

If an Event of Default shall have occurred and be continuing and an acceleration has occurred, the 
Trustee shall retain the Collateral, collect arid cause the collection of the proceeds thereof and make and 
apply all paymerrts and deposits in the manner described under "Description of the Securities — Priority of 
Payments" unless: 

(a) the Trustee determines, and a Majority of the Controlling Class agrees with such 
determination, that the anticipated proceeds of a sale or liquidation of the Collateral (after 
deducting the expenses of such sale or liquidation) would be sufficient to pay in full the sum 
of: 

(1) the principal and accrued interest with respect to all the Outstanding Secured Notes, 

(li) (A) all Administrative Expenses; (8) the net amount, if any, then payable to Hedge 

Counterparties by the Issuer; and (C) all other Items prior in the Priority of Payments 
to payments on the Secured Notes, and 

(ill) up to 1 5% of the sum of the amounts described in subclause (i) and (ii) above based 
on the time elapsed between the confirmation of such determination by an 
Independent certified puWic accountant and the sale of the Collateral Obligations 
and Eligible Investments; or 

(b) the Holders of at least 66 2/3% of the Aggregate Outstanding Amount of each Class of 
Secured Notes (each Class voting separately) direct the sale and liquidation of the 
Coilaterai. 

Notwithstanding any provision to the contrary contained herein, if an Event of Default should occur 
and be continuing, the Trustee wilt make payments to the Holders of the Securities only in the manner 
described in "Description of the Securities — Priority of Payments," except that if acceleration has occurred in 
accordance with the terms of the Indenture, ex’ if a Payment Default has occurred and has not been cured or 
waived, no interest (including any Deferred interest) shall be payable on any Class of Securities until the 
Aggregate Outstanding Amount of ail Classes of Securities that are seniorto such Class of Securities, if any, 
have been repaid in full. 


-46- 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918280 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 PO 00000 Frm 00992 


Fmt6602 Sfmt 6602 


P:\DOCS\66052.TXT SAFFAIRS 


PsN: PAT 



989 


Footnote Exhibits - Page 5060 


A Majority of the Controlling Class wffl have the right to direct the Trustee in the conduct of any 
proceedings or in the sale of any or ail of the Collaterai, but only if 0) such direction win not conflict with any 
rule of law or the indenture including the limitations described in the paragraph above), (ii) the Trustee 
determines that such action will not involve it in lietxtity or expense (unless the Trustee has, in Rs opinion, 
received reasonably satisfactory indemnRy against any sudt liablltty and expense) and (iii) any such sale of 
any or ail of the Collateral is at market prices. 

Subject to the provisions of the Indenture relating to the duties of the Trustee, in the event that an 
Event of Default occurs and is continuing, the Trustee is under no obligation to exercise any of the rights or 
powers under the Indenture at the request of any Holders of Securities, unless such Holders have offered to 
the Trustee reasonable security or indemnRy in the opinion of the Trustee. A Majority of the Controlling 
Class may, in certain cases, waive any default wRh resped to such Securities, except <i) a Payment DefauR 
or (11) a defauR in respect of a covenant or provision of the Indenture that cannot be modified or amended 
without the waiver or consent of the Holder of each Outstanding Security adversely affected thereby or (iiO a 
default in respect of a covenant or provision for the individual protection or benefit of the Trustee, wHhout Rs 
consent. 

No Securityholder vrill have the right to Institute any proceeding wRh respect to the indenture unless 
(i) such Holder previously has given to the Trustee wrMen notice of a continuing Event of DefauR; (ti) except 
in the case of a defauR in the payment of principal or interest, the Holders of at least 25% of the Aggregate 
Outstanding Amount of the Corrtrotling Class have made a written request upon the Trustee to Inst'itute such 
proceedings in Rs own name as Trustee and such Holders have offered the Trustee reasonable indemnRy; 
(iii) the Trustee has for 30 days failed to institute any such proceeding; and (iv) no direction inconsistent wRh 
such written request has been given to the Trustee during such 30-day period by a Majority of the ControHing 
Class. 

The Issuer shall not terminate any Hedge Agreements in connection wRh the liquidation of Collateral 
pursuant to the Indenture, unless and until the conditions set forth in the Indenture and described above for 
liquidation of the Collateral have been satisfied. 

See "Glossary of Defined Terms — Outstanding" for determining whether the Holders of the tequisRe 
percentage of Securities have given any direction, notice or consent. 

Notices. Notices to the Holders of the Securities shall be given by first class mail, postage prepaid, 
to each Holder of SecurHies et the address appearing in the Register. In addrtion, for so long as the 
Securtties are listed on the Irish Stock Exchange artd so long as the rules of such Exchange so require, as 
determined by the Irish Listing Agent, notices to the Holders of the Securities shall also be . given by 
publication in the Official List. 

Modification of Indenture. The Issuers and the Trustee may enter into one or more supplemental 
indentures wRhout obtaining the consent of Holders of the Securities if eRher (x) such supplemental 
indenture would have no material adverse effect on any of the Holders of the Securities (as evidenced by an 
opinion of counsel (which may be supported as to factual Oncluding financial and capital markets) matters by 
a certificate of an officer of the Collateral Manager and other documents necessary or advisable In the 
judgment of counsel delivering the opinion) or (y) such supplemental indenture is for any of the following 
purposes; 

(i) to evidence the succession of any person to eRher the Issuer or Co-Issuer and the 
assumption by any such successor of the covenants of the Issuer or Co-issuer in the 
Securities and the Indenture; 

.(ii)~ to add to the covenants of the issuers or the Trustee for the benefR of the Holders of the 
Securities or to surrender any right or power conferred upon the Issuers; 

(iii) to convey, transfer, assign, mortgage or pledge any property to or with the Trustee, or add to 
the conditions, limRations or restrictions on the authorized amount, terms end purjxises of 
the issue, autherrtication and delivery of tiie Securities; 
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(iv) to evidence and provide for the acceptan^ of appointment by a successor trustee and to 
add to or change any of the provisions of the Indenture as shai! be necessary to facilitate the 
administration of the trusts under the Indenture by more than one Trustee; 

(v) to correct or amplify the description of any property at any time subject to the lien of the 
Indenture, or to conect, amplify or otherwise Improve upon any pledge, assignment or 
conveyance to the Trustee of any property subject to or required to be subject to the lien of 
the Indenture (including, without limitation, any and all actions necessary or desirable as a 
result of changes in applicable law or regulations) or to cause any additional property to be 
subject to the Hen of the Indenture; 

(vi) to modify the restrictions on and procedures for resales and other trensfers of Securities to 
reflect any changes in applicable law or regulation (or the interpretation thereoO or to enable 
the Issuers to rely upon any exemption from registration under the Securities Act or the 
Investment Company Act or to remove restrictions on resale and transfer to the extent not 
required thereunden 

(vii) to otherwise correct any inconsistency or mistake or cure any ambiguity (a) arising under the 
indenture or (b) in connection with the final offering circular or any other transaction 
document; 

(vtit) to take any action necessary or adviseble to prevent the Issuer or the Trustee from 
becoming subject to withholding orothertaxes, fees or assessments or to prevent the issuer 
from being treated as engaged in a United States trade or business or otherwise being 
subject to United States federal, state or local income tax on a net income basis; 

Ox) to faclirtate the issuence of additional Securities or Replacenwnt Notes pursuant to the 
indenture; 

(x) to modify certein representations arxl warranties relating to the Trustee's security interest in 
the Collateral: 

(xO to facilitate (A) the listing of any of the Securities on any exchange and/or (B) compliance 
with the rules of such exchange; 

()di) to facilitate the issuance of combination securtties or other similar securities: 

(xill) to change the minimum denomination of the Securities, but in no event may denominations 
be less than the amount of the Ooitar equivalent of €50,000; 

(xlv) to facilitate securities lending (fvovWed that no Securityholders are materially adversely 
affected thereby); 

(XV) to accommodate the acquisition of Synthetic Securities so long es the related changes are 
administrative or mechanical in nature: 

(xvi) to accommodate the issuance of any Securities in book-entry form through the faciiltles of 
DTC or otherwise: 

(xvii) to amend the deftnltion of "EligiWe Investment" (and the related definiltons) to include such 
other Eligible Investments that S&P has confirmed in writing to the Trustee or the Collateral 
Manager at the time of investment therein wH not cause it to reduce or withdraw its then 
current rating of any Class of Secured Notes; 

(xviii) to amend the definition of "Synthetic Security" (other than subclause O'). O'), of («') of such 
definition) or "Reference Obligation’ if any of the Rating Agencies changes Its methodologies 
with respect to Synthetic Securities; 
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(xix) to take any action necessary or acfyjseble in Uie reasonable Judgment of the issuer or the 
Collateral Manager for the Issuer to comply with the European Union Transparency 
Obligations Directive or to permit the issuers to dO'list any listed Class of Securities in 
accordance with the indenture; 

(XX) to evidence any waiver by any Rating Agency as to any requirement or condition, as 
applicable, of the Rating Agency in the lixlenture; 

(XM) to facilitate hedging transactions; 

(xxii) to modify any provision to facilitate an exchange of one security for another security of the 
same issuem that has substantially tdenticat terms except transfer restrictions, including to 
effect any serial designation relating to the exchange; or 

(xxiii) with the consent in writing of the Collateral Manager, and upon certification in writing from, 
the Collateral Manager; 

1. to modify the restrictions on the saies of the Collateral Obligations (and the related 
definitions); and 

2. to enter into any addKiona! agreement not expressly prohibited by the Indenture as 
well as any amendment, modification, or waiver; 

f^vided, that, in each case above in this item (xxiii), the Issuer has determined that the 
amendment, modification, supplemental indenture or waiver would not be materially adverse 
to holders of any Class of Securities, as evidenced by an opinion of counsel (which may be 
supported as to factual (including finandel and capital maricets) matters by a certificate of an 
officer of the Collateral Manager and other documents necessary or advisable in the 
judgment of counsel delivering the ofMOion). 

The Trustee may. based upon an officer’s certificate and an opinion of counsel provided to the 
Trustee by the party requesting such amendment, determine whether or not the Holdets of Securities would 
be materially adversely affected by any supplemental indenture (after giving notice of such change to the 
Holders of Securities), and such determination shall be conclusive on all present and future Holders. In 
executing any such supplemental Indenture, the Trustee shall be entitled to reiy uF>on such officer's certificate 
and opinion of counsel. 

The Issuers and the Trustee may also enter Into one or more supplemental indentures, without 
obtaining the consent of Holders of the Securities, whether or not adversely affected thereby, but with the 
consent of the Collateral Manager, so long as each of the S&P Rating Condition and the Mood/s Rating 
Condition has been satisfied, for any of the following purposes: 

(I) to change any of the components of the Ratings Matrix; 

(ir) to change the Moody's Minimum Weighted Average Recovery Rate Test; 

(i) to change the S&P Minimum Weighted Average Recovery Rate Test; or 

(i\0 to refect changes in Rating Agency methodologies. 


V\Ath the consent of a Majority of the Outstanding Securilles of each Class of Securities materially 
and adversely affected thereby, the Trustee and the Issuers may execute a supplemental indenture to add 
provisions to, or change in any manner or eliminate any prowslons of, the indenture or modify in any manner 
the r^hts of the Holdets of the Securities; providecf that, without the consent of each Holder of each 
Outstanding Security of each Class adversely affected thereby, no supplemental indentures may be entered 
into which: 
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(0 Change the Stated Maturity of the pnn^}ai of any Secured Note, or the date on which any 
installment of principal or interest on any Secured Note is due and payable, change the date 
of any scheduled distribution on the Subordinated Securities, reduce the principal amount of 
any Secured Note or the Note Interest Rate or the redemption price with respect to any 
Secured Note, change the earliest specified date on which any Security may be redeemed, 
change the provisions of the Indenture for the application of Proceeds of any Collateral to 
the payment of principal of or interest on the Secured Notes or to the payment of 
distributions on the Subordinated Securities or change any place where, or the coin or 
cumency in which, any Secured Note or the principal thereof or interest thereon is payable or 
any Subordinated Security or distributions thereon are payable, or impair the right to institute 
suit for the enforcement of any such payment on or after the Stated Maturity thereof (or, in 
the case of redemption of a Security, cm or after the applicable Redemption Date of such 
Security): 

(li) reduce the percentage of the Aggregate Outstanding Amount of Securities of each Class the 
consent of the Holders of which is required for the authorization of any such supplemental 
indenture, or the consent of the Holders of which is required for any waiver of compliance 
with certain provisions of the Indenture or certain defaults thereunder and their 
consequences: 

Oil) impair or adversely affect the Coilalerai except as otherwise permitted by the Indenture: 

(hO except as expressly provided in the Indenture and other than the lien of the indenture, permit 
the creation of any lien with respect to any pari of the Collateral or terminate such lien on 
any property at any time subject thereto or deprive any Holder of a Secured Note or the 
Tnjstee of the security afforded by the lien of the indenture; 

(v) reduce the percentage of Holders of the Secured Notes of each Class whose consent is 
required to request the Trustee to preserve the Collateral or rescind the Trustee's election to 
preserve the Collateral or to sell or liquidate the Collateral pursuant to the Indenture; 

(vQ mKxjify any of the provisions of the Irxlenture with respect to any supplemental indenture 
except to increase the percentage of Outstanding Securities whose Holders' consent is 
required for any such action or to provkie that other provisions of the indenture cannot be 
modified or waived without the consent of Uie Holder of each Outstanding Security adversely 
affected thereby; 

(vii) modify the definition in the indenture of the term "Outstanding"; 

(vlii) modify any of the provisions of the Indenture in such a manner as to (a) affect the calculation 
of the amount of any payment of interest on or principal of any Secured Note, (b) modify any 
amount distributable to the Holders of the Subordinated Securities on any Payment Date or 
(c) affect the right of the Holders of the Securities to the benefit of any provisions for the 
redemption of the Securities contained therein; 

(lx) amend any provision of the Irrdenture or eny other agreement entered Into by the Issuer with 
respect to the transactions contemplated hereby relating to (he institution of proceedings for 
the Issuer or the Co-Issuer to be adjudiceted as bankrupt or Insolvent, or the consent of the 
issuer or the Co>lssuer to the institution of bankruptcy or insolvency proceedings against it, 
or the fifing with respect to the Issuer or the Co-Issuer of a petition or answer or consent 
seeking reorganization, ariangement, moratorium or liquidation proceedings, or other 
proceedings under the Bankrupt Code or any similar laws, or the consent of the Issuer or 
the Co>lssuer to the filing of any such i^tltion or the appointment of a receiver, liquidator, 
assignee, trustee or sequestrator (or other similar official) of the Issuer or the Co-Issuer or 
any substantial pari of its property, respectively; or 
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(x) amend any limited recourse provision of the Indenture or any limited recourse provision of 
any other agreement entered Into by the Issuer or the Co-lssuer with respect to the 
transactions contemplated hereby (v^ich limited recourse provision provides that the 
obi^ations of the Issuer or the Co-Issuer, as the case may be, are limited recourse 
obligations of the issuer or the Co-Issuer, as the case may be, payable solely from the 
Collateral in accordance with the terms of the indenture). 

Unless the Collateral Manager has been given prior written notice of such amendment and has 
consented thereto in writing, such consent being in the sole discretion of the Collateral Manager, no 
supplemental Indenture may (a) affect the obligations or rights of the Collateral Manager induding, without 
limitation, modifying the restrictions on the purchases or sales of Collateral Obi^atlons or the Eligibirity 
Criteria, the Collateral Quality Tests, the Coverage Tests or the Concentration Limitations or expanding or 
restricting the Collateral Manager's discretion or (b) affect the amount or priority of any fees or other amounts 
payable to the Collateral Manager under the Collateral Management Agreement and the Indenture. 

Under the Indenture, in connection with any suf^ementai indenture, the Trustee will, for so long as 
the Secured Notes are Outstanding and rated by the Rating Agendes, mail a copy of any proposed 
suppiemental indenture to the Rating Agendes no! later than 15 Business Days prior to the execution of 
such proposed supplemental indenture, and no such supplemental Indenture shall be entered into unless 
S&P shat! contirm In writing that such proposed supfHemental indenture would not cause the rating of any 
Class of Secured Notes to be reduced or withdrawn. 

Addittonal Issuance. The Indenture wilt provide that additional Securities of all existing Classes of 
Securities may be issued and the Issuer may use the proceeds to purchase additional Collateral Obligations 
and, if applicable, enter into additional Hedge Agreements if the following conditions are satisfied: 

(a) such additional issuances may not exceed 100% In the aggregate of the original principal or 
notional amount of each applicable Class of Securities; 

(b) such additional Securities must be issued for a cash sales price; 

(c) additional Securities of the existing Secured Notes must be issued in a pm rata amount 
(based on the then Aggregate Outstanding Amount of each Class of Securities), other than 
the Class S Notes which may or may not be issued in a pro rata amount; 

(d) the terms (other than the date of issuance, the issue price, the CUSIP and the date from 
which interest will accrue or, in the case of the Subordinated Securities, the date from which 
the Holders of Subordinated Securities are entKIed to receive Interest Proceeds and 
Principal Proceeds as distributions thereon) of such additional Securities must be kJentlcat to 
the terms of the previously issued Securities of the Class of which such additional Securities, 
as applicable, are a part; 

(e) the Moody's Rating Condition and the S&P Rating Condition must be satisfied wHh respect 
to such additional issuance; 

(0 the Holders of the Subordinated Securities shall have been notified in writing at least 30 
days prior to such issuance and shall have been afforded the first opportunity to purchase 
additional Subordinated Securities in an amount equal to the percentage of the Aggregate 
Outstanding Amount of Subordinated Seojrities each Holder held immediately prior to such 
issuance (the "Subordinated Securities Anti-Dilution Percentage”) of such additional 
Subordinated Securities and on the same terms offered to investors generally and a Majority 
of the Subordinated Securities consent to such additional issuance; 

(g) the Collateral Manager shall have consented in writing to such additional Issuance; 
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(h) an opinion of counsel will be delivered to the Trustee to the effect that none of the Issuer, the 
Co-Issuer or the pool of Coilateral wiO be required, as a result of suc^ issuance, to be 
roistered as an investment company under the Investment Company Act; 

0) an opinion of tax counsel of nationaKy recognized standing in the United States experienced 
in such matters must be delivered to the Trustee to the effect that (x) such additional 
issuance will not result in the Issuer becoming subjed to U.S. federal income taxation with 
respect to its net income, (y) such additional Issuance would not cause Holders or beneficial 
owners of the Securities previously Issued to be deemed to have sold or exchanged such 
Securities under Section 1001 of the Code and (z) any additional Co-Issued Notes will be 
debt for U.S. federal income tax purposes; 

(j) suc^ additional Securities shall be issued in a manner that will allow the issuer to accurately 
provide the information described in United States Treasury Regulation Section 1.1275- 
3(b)(1)(0 ^ such additional securities are not publicly offered and are issued with original 
issue discount within the meaning of such regulation; 

(k) any Administrative Expenses incunrad with respect to such Issuance will be paid from the 
proceeds of such Issuance; and 

(l) the Issuer shall deliver an officer's certificate to the Trustee certiiying that the conditions 
precedent to such issuance set forth under this section ” — Additional Issuance" have been 
satisfied. 


In addition, the Issuer may issue and sell additional Subordinated Securities (without issuing 
additional Secured Notes of any Class); pmv/ded that the following conditions are satisfied: 

(a) the subordination terms of such Subordinated Securities must be identical to the terms 
specified in the Indenture; 

(b) the dates on which such additional Subordinated Securities receive any distribution from the 
issuer must be the same dates as all other Subordinated Securities; 

(c) each other term of such Subordinated Securities (other than the issue price thereof and the 
date from which the Holders of the Subonlinated Securities are entitled to receive Interest 
Proceeds and Principal Proceeds as distributions thereon) must be no more favorable to the 
purchasers thereof than the corresponding term of the previously issued Subordinated 
Securities: 

(d) such additional Subordinated Securities must be Issued for a cash sales price; 

(e) the Holders of the Subordinated Securities shall have been notified in writing at least 30 
days prior to such issuance and shall have been afforded the fiist opportunity to purchase 
additional Subordinated Securities in an amount equal to the Subordinated Securities Anti* 
Dilution Percentage of such addHlonai Subordinated Securities and on the same terms 
offered to investors generelly (which right to purchese additional Subordinated Securities 
shall expire if not exercised prior to the end of business on the dale 20 days after the date of 
receipt of notice of such issuance of such additional Subordinated Securities); 

(f) the Coilateral Manager shall have consented in writing to such additional issuance and S&P 
shall have been given prior written notice of such edditlonal issuance; 

(g) an opiniori of counsel rrust be delivered to the Trustee to the effect that none of the Issuer, 
the Co-issuer or the pool of Collateral will be required, as a result of such issuance, to be 
registered as an investment company under the Investment Company Act; 
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(h) an opinion of tax counsel of nationally recognized standing in the United States experienced 
in such matters must be delivered to the Trustee to the effect that (x) such additionai 
issuance wil! not result in the Issuer becoming subject to U.S. federal income taxation with 
respect to its net income and (y) such additional issuance would not cause Holders or 
beneficial owners of the Securfties previously issued to be deemed to have sold or 
exchanged such Securities under Secdon 1001 of the Code; 

(i) the Issuer shall deliver an ofRcer's certificate to the Trustee certifying that the conditions 
precedent to such issuance set forth under this section * — ^Additional issuance" have been 
satisfied; and 

O') any Administrative Expenses incurred with respect to such issuance will be paid from the 
proceeds of such issuance. 


The proceeds from such additional Issuance of Securities shall be applied In accordance with the 
time period and in the manner set forth in the table below ^he Treatment of Additionai Issuances of 
Securities"). 



When Proceeds from Additional issuances of Secuiities 
can be used 

Issuance occurs prior to the 
end of the Reinvestment 
Period 

At or before the end of the Reinvestment Period. 

issuance occurs after the 
Reinvestment Period 

At or before the end of the related Investment Due Period. 


How Proceeds from Additional issuances of Securities can 
be used 


Additionai Issuance of 
Secured Notes and 
Subordinated Securities 

Additional Issuance of Subordinated 
Securities only 

If there is an Ertedive Date 
Ratings Downgrade Event 

On any Determination Date 
after the Effective Date 

Ratings Downgrade Event, 
treat as Principal Proceeds 
and apply in accordance with 
"—Priority of Payments— 
Prindoal Proceeds". 

Treat as Interest Proceeds or Principal 
Proceeds, in the Collateral Manager's sole 
discretion evidenced in a writing delivered to 
the Trustee, and apply in accordance with 
-—Priority of Payments— Interest Proceeds" 
or "—Priority of Payments— Principal 
Proceeds". 

Any Determination Date on 
which any of the Par Value 
Tests are not satisfied, or 
on any Determination Date 
on or eflerthe Second 
Determination Date on 
which any of the Interest 
Coverage Tests are not 
satisfied 

Treat as Principal Proceeds 
and apply in accordance vwlh 
"—Priority of Payments— 
Principal Proceeds". 

Treat as interest Proceeds or Principal 
Proceeds, in the Collateral Manager's sole 
discretion evidenced in a writing to the 

Trustee, and apply in accordance with 

Priority of Payments— Interest Proceeds" or 
-—Priority of Payments— Principal 

Proceeds". 

In all other cases 

Invest in additional Collateral 
Obligations or additional 

Hedge Agreements, and, to 
the extent not invested in 
accordance with the time 
period set forth In the 
preceding table, treat such 
proceeds as Principal 

Proceeds and apply in 
accordance with clause (vii) 
of the definition thereof. 

in the Collateral Manager's sole discretion 
evidenced in a writing to the Trustee: 

0) Invest in additional Collateral Obligations 
or additional Hedge Agreements; 

(ii) treat as Interest Proceeds and apply in 
accordance with "—Priority of Payments— ■ 
Interest Proceeds" or 

Oil) treat such proceeds as Principal 

Proceeds and apply in accordance with ” — 
Priority of Payments— Principal Proceeds". 
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in connection with any additional issuance of Secufilies. the Issuer shaii, to the extent required by 
the rules thereof, provide the Irish Stock Exchange with a Listing Circular or an Offering Circular Supplement, 
relating to such additional Securities. 

In addition, each additional issuance of Subordinated Securities shall be Issued as a separate 
subclass of Subordinated Securities. In connection wKh the issuance of such subclass of Subordinated 
Securities, the Issuer shall designate whether the applicabie subclass will be an "Included Subclass" or an 
"Excluded Subclass" (as those terms are used in the calculation and payment of Incentive Collateral 
Management Fees). For the avoidance of doubt, the &jbordlnated Securities issued on the Closing Date will 
be deemed an Included Subclass. 

Jurisdictions of lncoq)oration. Under the Irxlenture, the Issuer and the Co-Issuer will be required to 
maintain their rights and franchises as a company and a corporation Incorporated under the laws of the 
Cayman islands and the State of Delaware, respectively, to comply with the provisions of their respective 
organizational documents and to oUain and preser>« their qualification to do business as foreign 
corporations in each jurisdiction in which such qualifications are or shall be necessary to protect the 
validation and enforceabliity of the indenture, the Sacuiities.orany of the Collatera!; provided, however, that 
the Issuer shall be entitled to change Its juhsdiction of incorporation and prindpal place of business from the 
Cayman islands to any other jurisdiction reasonably selected by the issuer and approved by the ordinary 
shareholder of the Issuer, so long as (a) such change is not disadvantageous in any materia! respect to the 
issuer, the Holders of any Class of Securities or the Collateral Manager; (b) written notice of such change 
shall have been given by the issuer to the Trustee, the Holders, the ColiaterBi Manager and each of the 
Rating Agencies at least 30 Business Days phortosuch change of jurisdiction and (c) on or prior to the 15th 
Business Day following such notice the Trustee shall not have received written notice from a Majority of the 
Controlling Class objecting to such change. 

Petitions for Bankruptcy. The Indenture will provide that neither (i) the Trustee, in its own capacity, 
or on behalf of any Securityholder nor (ii) the Securlt^oldefs may, phor to the date which is one year and 
one day (or, if longer, the applicable preference period) after the payment in full of all Securities Institute 
against, or join any other person in instituting against, the Issuer or Co-Issuer any bankruptcy, 
reorganization, arrangerr>ent, moratorium or liquidation proceedings, or other proceedings under Gayroan 
islands, United States federal or state bankruptcy or simiiar laws. 

Satisfaction and Discharge of the Indenture. The Indenture will be discharged with respect to the 
Collateral upon delivery to the Trustee for canceiialion of all of the Securities, or, wHhIn certain limitations 
(Inctuding the obiigation to pay principal and interest), upon deposit with the Tmstee of funds sufficient for the 
payment or redemption thereof and the payment by the Issuers of all other amounts due ur>derthe indenture. 

Trustee, The Bank of New York Trust Company. National Assodatlon wili be the Trustee under the 
Indenture fOr the Securities. The Issuers and their Affiliates may maintain other banking relationships in the 
ordinary course of business with the Trustee. The payment of the fees and expenses of the Trustee relating 
to the Securities is solely the oUigation of the Issuers. The Trustee and/or its Affliiartes may receive 
compensation in connection with the Trustee's investment of trust assets in certain Eligible Investments as 
provided in the indenture and in connection with the Trustee's adminlslrelion of any securities lending 
activities of the issuer. 

The Indenture contains provisions for the indemnification of the Trustee for any loss, liability or 
expense incurred without negligence, willful misconduct or bad faith on Its pan, arising out of or in connection 
with the acceptance or administration of the Indenture. The Trustee may be removed at any time by a 
Majority of the Secured Notes voting together as e single dass, or may be removed at any time when an 
Event -of. Default shall, have, occurred and be continuing, by a Majority of the Controlling Class. No 
resignation or removal of the Trustee shall be effective until a successor tnrstee has been appointed 
pursuant to the terms of the indenture. 

Reports Prepared Pursuant to the Indenture. Upon the written request in the form of Exhibit A 
hereto, any Securityholder (or its designee) may request that the Trustee provide to such Securityholder (or 
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its designee) the monthly reports and certain other reports prepared by or on behalf of the Issuer in 
accordance with the Indenture. 

Governing Law. The Indenture and the Securities wiU be governed by, and construed in accordance 
with, the laws of the State of New York applicable to agreements made and to be performed therein without 
regard to the conflict of laws principles thereof. 

USE OF PROCEEDS 

The aggregate proceeds of the offering of the Securtties are expected to equal approximately 
$502,000,000. Such proceeds will be used by the Issuer 0) to pay expenses related to the offering of the 
Securities, (ii) to satisfy the Issuer's obligations under certain warehouse arrangements with respect to a 
portfolio of Collateral Obligations acquired during the Accumulation Period, (Hi) to enter into one or more 
Hedge Agreements on or after the Closing Date, ^ to deposit an amount equal to the Expense Reserve 
Amount in the Expense Reserve Account and to deposit into the Revolving Credit Facility Reserve 
Account an amount equal to the Future Drawdown Amount. 

On the Effecflve Date, so long as the Minimum Par Value Ratio Is satisfied as of such date, the 
Collateral Manager may, in rts sole discretion, instnjct the Trustee in writing to utilize up to $1,000,000 of 
Principal Proceeds and unused proceeds of the offering of the Securities for application as either Interest 
Proceeds or Principal Proceeds in accordance wtth the PiiorTty of Payments and/or transfer to the 
Discretionary Reserve Account for future application of such funds as either Interest Proceeds or Principal 
Proceeds in accordance with the Priority of Payments, in each case on or before the Payment Date in 
February 2008. See "Security for the Secured Notes — Principal Collection Account" and " — Discretionary 
Reserve Account", 

On the Closing Date, the proceeds of the issuance of the Class S Notes In an amount equal to 
approximately $2,000,000 will be deposited in the Interest Collection Account. On or before the first Payment 
Date the Collateral Manager may (in its sole discretion) instruct the Trustee in writing to transfer all or a 
portion of funds in the Interest Collection Account (representing proceeds of the issuance of the Class S 
Notes) to the Principal Collection Account for application as Principal Proceeds. 

It Is expected that approximately $491,966,875 of the aggregate proceeds of the offering of the 
Securities will be available to the Issuer to satisfy its obligations under certain warehouse arrangements with 
respect to a portfolio of Collateral Obligations acquired during the Accumulation Period and to purchase 
additional Collateral Obligations. 

RATING OF THE SECURITIES 

It is a condition to the issuance of the Securities that the Secured Notes of each Class receive from 
the Rating Agencies the minimum rating indicated under "Summary— The Offering". A credit rating is not a 
recommendation to buy. sell or hold securities and may be subject to revision or withdrawal at any time by 
the assigning rating agency. The Subordinated Securities will not be rated by any credit rating agen(^. 

SECURITY FOR THE SECURED NOTES 

Under the terms of the Indenture, the Issuer will grant to the Trustee, for the benefit of the Holders of 
the Secured Notes and certain other parties but not the Holders of the Subordinated Securities, a perfected 
security interest in the Collateral, including the Collateral Obligations, that is of first priority, free of eny 
adverse dalm or the legal equivalent thereof, as applicable, to secure the Issuer's obligations under the 
Indenture, the Secured Notes and each Hedge Agreement. The Subordinated Securities are not secured. 

Purchase of Collateral Obligations 

It Is expected that, by the Closing Date, the Issuer will have purchased, or entered into agreements 
to purchase, with the net proceeds of the issuance of the Securities, a portfolio of Collateral Obligations 
selected by the Collateral Manager constituting approximately 67% of the Aggregate Principe! Amount of 
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Coilaterai Obiigations expected to be purchased by the i^uer representing approximately $430,000,000 in 
Aggregate Principal Amount of Collateral Obligations. 

On or prior to the 10^ Business Day after the Interim Targets Date, the Collateral Manager shall 
submit to Moody's (with a copy to the Trustee) (jO a statement showing compliance with the Interim Targets 
or (y) if the Interim Targets are not satisfied, a plan certified by the Collateral Manager as sufficient, in its 
judgment, to attain compliance as of the Effective Date with each of the Collateral Quality Tests (other than 
the S&P CDO Monitor Test), the Par Value Tests, the Minimum Par Value Ratio and the Concentration 
Limitations. 

At the Effective Date, the Aggregate Principel Amount of the Collateral Obligations and the amount 
of cash and Eligible investments deposited in the Issuer Accounts are expected to be approximately 
$493,500,000. 

An obligation will be eligible for pur^ase by the Issuer if it meets the Eligibility Criteria. See 
"Summary — The Offering — Collateral Obligations". 

The Collateral Quai'rty Tests 

The "Collateral Quality Tests" will consist of the Diversity Test, the Maximum Rating Fador Test, 
the Minimum Weighted Average Coupon Test, the Maramum Average Life Test, the Moody's Minimum 
Weighted Average Recovery Rate Test, the S&P Minimum weighted Average Recovery Rate Test and the 
S&P CDO MonflorTesl. 

On and after the Effective Date, measuremerit of the degree of compliance with the Collateral Quality 
Tests will be required as of each Measurement Date. 

The values at which each of the Collateral Quality Tests is satisfied and the eiqiected value of each 
Collateral Quality Test upon the Effective Date are set forth in the table presented under "Sumniary— The 
Offering— Collateral Quality Tests". 

RBtings Matrix. Subject to the provisions provided below, the Collateral Manager on behalf of the 
Issuer will have the option On its sole discretion) to elect nWiich combination of Maximum Rating Factor, 
Minimum Weighted Average Spread and Minimum Diversity set forth in the Ratings Matrix shall be applicable 
for purposes of the Diversity Test, the Minimum Weighted Average Coupon Test and the Maximum Rating 
Factor Test. On the Effective Date, the Collateral Manager on behalf of the Issuer, by notice in writing to the 
Tnjstee and Moody's, will elect (in its sole discretion) which "row/column combination" shall epply initially. 

Thereafter, on two Business Days' written notice prior to any Measurement Date to the Trustee and 
Moody's, the Coilaterai Manager on behalf of the Issuer may elect (in its sole discretion) to have a different 
"row/column combination" apply. In no event will the Collateral Manager on behalf of the Issuer be obligated 
to elect to have a different "row/column combination" apply or to elect to have the same "row/column 
combination" apply. 

Diversity Test The "Diversity Test" Is a test that will be satisfied If. as of any Measurement Date, 
the Diversity Score (rounded to the nearest whole number) equals or exceeds the number set forth in the 
column entitled "Minimum DiversKy" in the Ratings Matrix based upon the "row/cotumn combination" chosen 
by the Collateral Manager as currently applicable to the Collateral Obligations in accordance with the 
Indenture. For purposes of the Diversity Test, (a) any Synthetic Security that has a single underlying 
Reference Obligor shall be included as a Collateral Obligation having the characteristics of the related 
Reference Obligation and not of the Synthetic Security and any Synthetic Security that has more than one 
undertying Reference Obligor shall not be included h the Diversity Test, (b) any Collateral Obligation loaned 
to a Securities Lending Counterparty shall be included in the Diversity Test so long as such Securities 
Lending Counterparty Is not in default under the related agreement governing the loan of such Collateral 
Obl^ations (a "Securities Lending Agreement") and (c) any CDO Security that is a collateralized loan 
obl^ation shall be excluded from the Diversity Test. 
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Maximum Rating Factor Test. The "Maximum Rating Factor Test" will be satisfied as of any 
Measurement Date if the Moody's Weighted Average Rating Factor of the Collateral Obligations is equal to 
or less than (i) the number set forth in the column entitled "Maximum Rating Factor" in the Ratings Matrix 
based upon the "row/cotumn combination” chosen by the Coiiaterat Manager as currently applicable to the 
Collateral Obligalions in accordance with the Indenture plus 00 the Rating Factor Modifier. For purposes of 
the Maximum Rating Factor Test, (a) unless otherwise specified, a Synthetic Security shall be included as a 
Collateral Obligation having a Moody's Rating Factor determined as described under "Security for the 
Secured Notes — Certain Matters Relating to Synthetic Securities" and having the other characteristics of the 
Synthetic Security (and not of the Reference Obligations) and (b) any Collateral Obligation loaned to a 
Securities Lending Counterparty shall be included In the Maximum Rating Factor Test so long as such 
Securities Lending Counterparty is not in default under the related Securities Lending Agreement. 

Maximum Average Life Test. The "Maximum Average Life Test" will be satisfied if, as of any 
Measurement Date, the Weighted Average Life of the Collateral Obligations is less than or equal to the 
number of years applicable to the period In which such Measurement Date occurs, as set forth in e schedule 
to the Indenture. On the Effective Date, the Maximum Average Life Test shall be met if the Weighted 
Average Life of the Collateral Obligations is 1D years or less. 

Minimum Weighted Average Coupon Test. The "Minimum Weighted Average Coupon Test" will 
te satisfied if, as of any Measurement Date, the Weighted Average Spread as of suc^ Measurement Date 
equals or exceeds the Minimum weighted Average Spread. 

The "Minimum Weighted Average Spread" as of any Measurement Date will equal or be greater 
than the percentage set forth in the row entitled "Minimum Weighted Average Spread" in the Ratings Matrix 
set forth in "Summary-^The Offering— Collateral Quality Tests" based upon the “row/column combination" 
chosen by the Collateral Manager as currently applicable to the Collateral Obligations in accordance with the 
terms of the Indenture. 

Moody's Minimum Weighted Average Recovery Rate Test. The "Moody's Minimum Weighted 
Average Recovery Rate Test" will be satisfied as of any Measurement Date if the Moody's Weighted 
Average Recovery Rate is equal to or greater than the percentage set forth in "Summary— The Offering— 
Cojiateral Quality Tests". 

S&P Minimum Weighted Average Recovery Rate Test. The "SAP Minimum Weighted Average 
Recovery Rate Test" will be satisfied as of any Measurement Date if the S&P Weighted Average Recovery 
Rate is equal to or greater than the percentage set for^ In "Summary— The Offering — Collateral Quality 
Tests". 


SAP CDO Monitor Test. The "SAP CDO Monitor Test" will be satisfied as of any Measurement 
Date after the Effective Dale If, after giving effect to any purchase or sale (or both, If applicable) of a 
Coliateral Obligation, as the case may be. each of the Class S Less Differential, the Class A Loss 
Differential, the Class 8 Loss Differential, the Class C Loss Differential, the Class D Loss Differential and the 
Class E Loss Differential of the Proposed Portfolio Is positive. The S&P CDO Moniler Test will be considered 
to be Improved if each of the Class S Loss Differential, the Class A Loss Differential, the Class B Loss 
Differential, the Class C Loss Differential, the Class D Loss Differential and the Class 6 Loss Differential of 
the Proposed Portfolio is greater than each of the Class S Loss Differential, the Class A Loss Differential, the 
Class B Loss Differential, the Class C Loss Differential, the Class D Loss Differential and the Class E Loss 
Differential, respectively, of the Current Portfolio. For the calculation of the Class S Loss Differential, the 
Class A Loss Differential, the Class B Loss Differential. Ihe Class C Loss Differential, the Class D Loss 
Differential and the Class E Loss Differential, Ihe aK>n>priate S&P CDO Monitor determined pursuant to the 
indenture will be used. 

After the Effective Date, S&P shall provide nine (9) different S&P CDO Monitors to the Issuer, the 
Collateral Manager, the Collateral Administrator and Ihe Trustee, such S&P CDO Monitors corresponding to 
portfolios with weighted average spreads of 2.10%, 2.20%, 2.30%, 2.40%, 2.50%, 2.00%, 2.70%, 2.80% and 
2.90%, respectively. The Collateral Manager on behalf of the Issuer will have the option to elect (in its sole 
discretion) from time to time which S&P CDO Monitor shall apply for purposes of application under the 
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Indenture. After the Effective Date, the Collateral Manager on behalf of the issuer, by wrftten notice to the 
Collateral Administrator, the Trustee and S&P, will ^ct On fte sole discretion) which S&P CDO Monitor shall 
apply initially and, thereafter, on two Business Days written notice prior to the Measurement Date to the 
Collateral Administrator, Trustee and S&P, the Collateral Manager on behalf of the Issuer may elect On its 
sole discretion) to have a different S&P CDO Monitor af^ly; provided, that such elected S&P CDO Monftor 
must correspond to a portfolio with a weighted average spread that Is equal to or lower than the Weighted 
Average Spread of the Roating Rate Collateral OtHigations in the Collateral Portfolio at the time of such 
election; provided, further, that if the Weighted Average Spread of the Floating Rate Collateral Obl^ations in 
the Collateral Portfolio at the time of such election is tess than 2.10%, then the S&P CDO Monitor that 
corresponds to a portfolio with a weighted average spread of 2.10% shall be used. In no event shall the 
Collateral Manager be obligated to elect a different S&P CDO Monitor or to retain the current S&P CDO 
Mon'ttor election. For the avoidance of doubt, the seletiion of an S&P CDO Monitor as described in this 
paragraph shall be separate and Independent of any election of the Collateral Manager on behalf of the 
Issuer (in its sole discretion) with respect to the Ratings Matrix pursuant to " — Ratings Matrix" above. 

In calculating the Class S Scenario Default Rate, the Class A Scenario Default Rate, the Class B 
Scenario De^ult Rate, the Class C Scenario Default Rate, the Class D Scenario Default Rate and the Class 
E Scenario Default Rate, the S&P CDO Monitor ccnsidets each obligor's S&P Rating, the number of obligors 
in the portfolio, the obligor and industry concentrations in the portfolio and the remaining weighted average 
life of the Collateral Obligations and Eligible Investments and calculates a cumulative default rate based on 
the statistical probabitfty of distributions of defaults on the Collateral Obligations and Eligibie investments. 

The Coverage Tests 

The Coverage Tests will be used primarily to determine whether (i) interest may be paid on the 
Secured Notes. (ID Interest Proceeds will be distributed to the Holders of the Subordinated Securities, 
Principal Proceeds may be reinvested in Collateral Obligations and (iv) Principal Proceeds and, to the extent 
needed, interest Proceeds must be used to make mandatory redemptions of the Secured Notes (other than 
the Class S Notes) in accordance with the Priority of Payments. See "—Sale of Collateral Obl^ations; 
Substitute Securities; Exchange of Deteulted Obl^atlons and Reinvestment Criteria", "Descrip4ion of the 
Securities — Prindpar and "—Priority of Payments". 

"Coverage Tests" means the Par Value Tests and the interest Coverage Tests. 

For purposes of the Coverage Tests: 

(I) unless otherwise specified, a Synthetic Security shall be treated as set forth In "Security for 
the Secured Notes— Certain Matters Relating to Synthetic Securities"; 

(ID (a) after the occurrence of an "event of default" (as such term is defined under the related 
Securities Lending Agreement), all Securities Lending Collateral deposited by the related 
Securities Lending Counterparty in the Securities Lending Account shall be deemed to be 
part of the Collateral Portfolio (but not to exceed the amount of the Securities Lending 
Counterparty’s obligations owed to the Issuer); and (b) any Collateral Obligation loaned to a 
Securities Lending Counterparty shall tw included in the Coverage Tests for so long as an 
"event of default" (as such term is defined under the related Securities Lending Agreement), 
shall not have occurred and be continuing under the related Securities Lending Agreement; 

(iii) amounts deposited in the Expense Reserve Account shall be excluded; and 

(ivO amounts on deposit in each Synthetic Security Collateral Account shell be excluded (unless 
(a) the CoHateral Manager notifies the Trustee In writing that It has determined that the 
amount deposited In such Synthetic Security Collateral Account exceeds the amount owed 
by the Issuer to the related Synthetic Security Counterparty, in which case such excess 
portion shall be included or (b) a termination event or an event of default has occurred under 
the related Synthetic Security, In which case the amount by which the amount deposited In 


-59- 


Confidential Treatment Requested by Goldman Sachs 


GSMBS-E-001918292 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01004 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1001 


Footnote Exhibits - Page 5072 


the related Synthetic Security Collateral Account exceeds the amount owed by the Issuer to 
the related Synthetic Security Counterparty shall be included). 

Sale of Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and 
Reinvestment Criteria 

Safes of Collateral Obligatiorrs — Generally. The Collateral Obligations may be retired prior to their 
respective final maturities due to, among other things, the existence and frequency of exercise of any 
optional or mandatory redemption features of such Collateral Obligations. In addition, at any time, the 
Collateral Manager <in Its sole discretion) on behalf of the issuer may direct the Trustee in writing to (1) sell, 
and the Trustee shall sell, in the manner directed by the Coiiateral Manager On its sole discretion) on behalf 
of the Issuer (0 any Equity Security, (ii) any Defaulted Obligation, (Hi) any Wtthhofding Tax Security or (iv) any 
Credit Risk Obligation (subject to, in the case of a Credit Risk Obligation, subclauses (0 and (ii) described 
under "Sale of Credit Improved Obligations and Credit Risk Obligations and Discretionary Sales of Collateral 
Obligations — Sales of Credit Risk Obligations and Credit Improved Obligations in cases of Co-issued Notes' 
Ratings Withdrawal or Downgrade") or (2) exchange a Defaulted Obligation for an Exchanged Defaulted 
Obligation in accordance with the limitations described herein. For so long as no Event of Default has 
occurred and is continuing, the Collateral Manager (in its sole discretion) on behalf of the issuer may direct 
the Trustee to sell, and the Trustee shall sell, in the manner directed by the Collateral Manager (in its sole 
discretion) on behalf of the Issuer (0 any Credit Improved Obligation or (ii) any other Collateral Obligation in 
addition to those described in the preceding sentence, in each case subject to the limitations on amounts 
and other requirements set forth in the tr>denture artd described herein. 

Sale of Credit Improved Obligations and Credit Risk Obligations and Discretionary Sales of 

Collateral Obligations 

Credit Risk Obligations 

A Credit Risk Obligation may be sold during or after the Reinvestment Period, If the 
proposed sale occurs: 

(i) during the Reinvestment Period, the Collateral Manager on behalf of the Issuer vWII 
seek to direct the reinvestment of the Sale Proceeds of such Credit Risk Obligation 
in one or more Substitute Collateral Obligations on or prior to the end of the 
Permitted Reinvestment Period; or 

(iO after the Reinvestment Period, if the Collateral Manager (in Its sole discretion) on 
behalf of the Issuer elects to rein\«$t the Sale Proceeds of such Credit Risk 
Obligation, the Collateral Manager on behalf of the Issuer will seek to direct the 
reinvestment of the Sale Proceeds of such Credit Risk Obligation in one or more 
Substitute Collateral Obligations on or prior to the end of the investment Due Period. 

Credit Improved Obligations 

A Credit Improved Obligation may be sdd during or after the Reinvestment Period so long 
as: 

(i) if the proposed sate occurs during the Reinvestment Period, the Collateral Manager 
on behalf of the Issuer will seek to direct the reinvestment of the Sale Proceeds of 
such Credit Improved Obligation in one or more Substitute Collateral Obligations 
within 30 Business Days of settlement of such sale (and such 30 Business Day 
period may extend beyond the end of the Reinvestment Period if the end of the 
Reinvestment Period occurs prior to the end of such 30 Business Day period); or 

(ii) if the proposed sale occurs after the Reinvestment Period, if the Collateral Manager 
(in its sole discretion) on behalf of the Issuer elects to reinvest the Sale Proceeds of 
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such Credit improved Obligation, the Collateral Manager on behalf of the Issuer will 
seek to direct the reinvestment of the Sale Proceeds of such Credit Improved 
Obligation in one or more SubstHute Collateral Obligations wHhin 30 Business Days 
of settlement of such sale. 

Sates of Credit Risk Obligations and Credit Improved Obligations in cases of Co- 
Issued Notes' Ratings Withdrawal or Downgrade 

During or after the Reinvestment Period, if Moody’s has withdrawn its rating on any of the 
Secured Notes (other than the Class E Notes), or reduced its rating, in the case of the Class 
S Notes, the Class A Notes and the Class B Notes, below the initial rating as in effect on the 
Closing Date or, in the case of the Class C Notes and the Class D Notes, two subcategories 
below the initial rating as In effect on the Closing Date (disregarding any withdrawal or 
reduction if subsequent thereto Moody's has upgraded any such reduced or withdrawn rating 
to the initial rating in the case of the Class S Notes, the Class A Notes and the Class B 
Notes and to a level not more than one subcategory below the initial rating in the case of the 
Class C Notes and the Class D Notes, as applicable), the Collateral Manager on behalf of 
the issuer may only instnict the Trustee to seii a Credit Risk Obligation cr a Credit Improved 
Obligation, as the case may be. if: 

(i) one or more of the Credit Improved Criteria or Credit Risk Criteria, as the case may 
be, has been satisfied wKh respect to such Collateral Obligation: or 

(ii) prior to such sale, a Majority of the Controlling Class consents to such sale; or 

(iii) prior to or following each such downgrade, a Majority of each Class of Secured 
Notes, voting separately by Class, has consented to all or a specified lesser amount 
of sales of Credit Risk Obligations or Credit Improved Obligations, as the case may 
be (notwithstanding such downgrade). It being acknowledged and agreed that such 
consent will be valid for one or more such sales for each one such downgrade and 
that after any further downgrade, the consent of a Majority of each Class of Secured 
Notes, voting separately by Class, will need to be obteined again. 

Discretionary Sales of Collateral Obligations 

Any Collateral Obligation (other than a Defaulted Obligation, a Credit Risk Obligation, a 
Credit Improved Obligation, an Equity Security or a \Mthholding Tax Security) may be sold 
during the Reinvestment Period so long as: 

(I) the Collateral Manager on behalf of the Issuer will seek to direct the reinvestment of 
the Sale Proceeds of such Collateral Obligation in one or more Substitute Collateral 
Obligations the Aggregate Principal Amount of which is not less than the Aggregate 
Principal Amount of the Collateral Obligations sold within 30 Business Days of 
settlement of such sale (and such 30 Business Day period may extend beyond the 
end of the Reinvestment Period If the end of the Reinvestment Period occurs prior to 
the end of such 30 Business Day period); and 

(ii) the Aggregate Princapai Amount of Collateral Obligations (other than a Defaulted 
Obligation, a Credit Risk Obligation, a Credit Improved Obligation, an Equity 
Security or a Withholding Tax Security) sold in the 12 months prior to such sale (or, 
if the date, of such sale |s less than 12 months after the Effective Date, from the 
Effective Date to the date of such sale) does not exceed 20% of the Aggregate 
Principal Amount of the Collateral Portfolio, measured as of the beginning of each 
such twelve month period (or, if applicable, the Effective Date); provided that, for 
purposes of calculating the limitation under this subclause, (1) the Issuer shall be 
deemed to have sold any Collateral Obligation that has been loaned to a Securities 
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Lending Counterparty but that the Securities Lending Counterparty has failed to 
return to the issuer as of the date that such Securities Lending Counterparty notifies 
the issuer of its inaWirty to make such return; provided, further, that, in the event the 
issuer is able to purchase a Coitaterai Obligation that a Securities Lending 
Counterparty has failed to return to the Issuer, the aforesaid deemed sale shall be 
deemed not to have occurred and (2) the amount of any Collateral Obiigation sold 
shall be reduced to the extent of any purchases of Collateral Obligations of the same 
obligor (that are pari passu with such sold Collateral Obligation) occurring within 20 
Business Days of such sale (determined based upon the date of any relevant trade 
confirmation or commitment letter^. 

Discretionary Sales of Collateral Obligations in cases of Co-lssued Notes' Ratings 
Downgrade 

During or after the Reinvestmervt Period, if Moody's has whhdrawn its rating of any of the 
Secured Notes (other than the Class E Notes), or, in the case of the Class S Notes, the 
Class A Notes and the Class B Notes, reduced its rating below the initial rating as In effect 
on the Closing Date or, in the case of the Class C Notes and tha Class D Notes, reduced its 
rating to a rating two subcategories below the initial rating as in effect on the Closing Date 
(disregarding any withdrawal reduction if subsequent thereto Moody's has upgraded or 
reinstated any such reduced or withdrawn rating to at least the initial rating in the case of the 
Class S Notes, the Class A Notes and the Class B Nofes and to a level not more than one 
subcategory below the initial rating in the case of the Class C Notes and the Class D Notes, 
as applicable), the Collateral Manager on behalf of the issuer may only instruct the T rustee 
to sell a Collateral Obiigation pursuant to " — Discretionary Sales of Collateral Obligations" if 
(i) a Majority of the Controlling Class consents to such sale or (ii) prior to or following each 
such downgrade, a Majorfty of each Class of Secured Notes, voting separately by Class, has 
consented to all or a specified lesser arrount of sates of Coitaterai Obligations 
(notwithstanding such downgrade), it being acknowledged and agreed that such consent will 
be valid for one or more such sales for each one such downgrade and that after any furthar 
downgrade, the consent of a Majority of each Class of Secured Notes, voting separately by 
Class, will need to be obtained again. 

Sale of Equity Securities and Withholding Tax Securities 

An EquKy Security or a V\Ahho(ding Tax Security may be sold during or after the Reinvestment 
Period, ifthe proposed sale occurs: 

(1) during the Reinvestment Period, for so long as no Event of Default has occurred and is 
continuing, the Collateral Manager on behalf of the Issuer will seek to direct the reinvestment 
of the Sale Proceeds in one or more Substitute Collateral Obligations prior to the end of the 
Permitted Reinvestment Period; or 

(ii) after the Reinvestment Period or after an Event of Defautt has occurred and is continuing, 
the issuer or the Collateral Manager on behalf of the Issuer will instruct the Trustee to apply 
the Sale Proceeds thereof in accordance wiU) the Priority of Payments, 

Conversion Into Equity Securities and Sale of Exchanged Equity Securities 

A Collateral Obligation that is a convertible security may be voluntarily converted Into an Equity 
Security by the Issuer only if (1) all Par Value Tests are satisfied following such conversion and 

(2) on any Determination Date on or after the Second Determination Date, all Interest Coverage 
Tests are satisfied following such conversion and, in each case, the Issuer, makes a good faith effort 
to enter into an agreement to sell such Equity Security in accordance with the timing specified in 
subclause (I) of the immediately following paragraph. For the avoidance of doubt, this paragraph will 
not be applicable to a purchase or exchange of an Exchanged Equity Security in accordance with 
"—Exchange of Defaulted Obligations*. 
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Unless acquired in connection with a de^uK or unless the Moody's Rating Condition is satisfied, the 
Collateral Manager on behalf of the Issuer shall seek to sell, and direct the Trustee in writing to sell, 
any Exchanged Equity Security within (I) in the case of an Exchanged Equity Security received in 
connection with an optional conversion at the option of the holder thereof, ten Business Days of the 
later of (A) the first date on which the issuer may, hi compliance with applicable laws, legally sell, 
assign or transfer such Exchanged Equity Security and (S) notice of receipt thereof, (li) in the case of 
an Exchanged Equity Security not subject to subclause (I) and in the event that any of the Coverage 
Tests are not rnet on any Measurement Date following the receipt by the Issuer of such Exchanged 
Equity Security, 60 days after the first date following such Measurement Date on which the Issuer 
may, in compliance wKh ap^icable laws, legally seR, assign or transfer such Exchanged Equity 
Security or (ill) in all other cases, one year after the first date on which the Issuer may, in compliance 
with applicable laws, legally sell, assign or transfer such Exchanged Equity Security. 

Sale of Defaulted Obligations 

The Collateral Manager on behalf of the Issuer may, if it believes such to be practicable in its 
judgment, instruct the Trustee in writing to sell, and the Trustee shall sell, any Defaulted Obligation at 
any time; provided, however, that during the Reinvestment Period the Collateral Manager on behalf 
of the Issuer will seek to purchase (on behalf of the issuer) within 90 Business Days after the 
settlement date for such sale of a Defaulted ObHgation, one or more additional Collateral Obligations 
having an Aggregate Principal Amount at least equal to the Disposition Proceeds (as defined herein) 
received from such sale (excluding Disposition Proceeds that constitute Interest Proceeds). After the 
Reinvestment Period; the Collateral Manager on behalf of the Issuer will instruct the Trustee to apply 
the Sale Proceeds of Defaulted Obligations in accordance wlh the Priority of Payments. For the 
avoidance of doubt, (A) the exchange of a Defaulted Obligation for an Exchanged Defaulted 
Obllgaljon shall not be deemed to be a sale of a Defaulted Obligation and (B) the issuer shall be 
under no obligation to sell a Defaulted Obligation at any time. 

Exchange of Defaulted Obligations 

Notwithstanding the provisions described under "—Conversion into Equity Securities and Sale of 
Exchanged Equity Securities," at any time, the Collatera! Manager (in its sole discretion) on behalf of 
the Issuer may instnjct the Tnjstee in writing to exchange a Defaulted Obligation for (i) another 
Defaulted Obligation (an "Exchanged Defaulted Obligation'') or (ii) an Exchanged Equity Security 
for so long as at the time of or In connection with such excJiange: 

(a) such Exchanged Defaulted Obligation or Exchanged Equity Security is issued by the 
same obligor as the Defaulted Obligation (or an Affiliate of or successor to such 
obligor or an entity that succeeds to substantially all of the assets of such obligor) 
and, In the case of such Exchanged Defaulted Obligation, ranks in right of payment 
no more junior than the Defaulted OMigation for which it was exchanged; provided 
that if the Issuer is also required to pay an amount for such Exchanged Defoufied 
Obligation or Exchanged Equity Security, the issuer may use interest Proceeds to 
effect such payment for so long as. after giving effect to such purchase, there would 
be sufficient proceeds In the Interest Collection Account or the Subordinated 
Securities Interest Collection Account to pay all amounts required to be paid 
pursuant to the Priority of Payments prior to any distributions to Holders of the 
Subordinated Secunties on the next succeeding Payment Date; 

(b) In the case of an Exchanged Defaulted Obligation, (1) if any Par Value Test is not 
satisfied following such exchange, then such Par Value Test is at least as close to 
being satisfied arier such exchange as prior to such exchange and (2) on any 
determination Date on or after the Second Determination Date, if any Interest 
Coverage Test is not satisfied following such exchange, then such interest 
Coverage Test is at least as close to being satisfied after such exchange as prior to 
such exchange; 
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(c) in the case of an Exchansed Defaulted Obligation, if rated by the Rating Agencies 
and if each of the Maximum Rating Factor Test or the S&P CDO Monitor Test is not 
satisfied following such exchange, then each such Ma^mum Rating Factor Test or 
the S&P CDO MonHor Test is at least as close to being satisfied following such 
exchange as prior to such exchange; 

(d) in the case of an Exchanged Defaulted Obligation, the expected total recovery 
proceeds of such Exchanged DefauHed Obligation, as determined by the Collateral 
Manager, must be no less than the expected total recovery proceeds of the 
Defaulted Obligation fcx-which it was e)a:hanged; and 

(e) as determined by the Collateral Manager on behalf of the Issuer, in the case of an 
Exchanged Defaulted OUigation, if any Concentration Limitation is not satisfied 
following such exchange, then any such Concentration Limitation is at least as close 
to being satisfied as priorto such exchange. 

Reinvestment in Collateral Obligations 

Reinvestment shall be subject to market cotKlitions and the availability and suitability of available 
investments. 

Re/nvestmenf Criteria 

The Reinvestment Criteria will be measured immediately before the Issuer commits to purchase or 
purchases a Collateral Obligation, and are designed to compare (1) the Collateral Portfolio before the 
proposed addition of a Collateral Obligation to the Collatera} Portfolio and fit) the Collateral Portfolio 
immediately after such Collateral Obligation is added to the Collateral Portfolio. Accordingly, when 
used with respect to the Reinvestment Criterta, the phrase "prior to such reinvestment" shall mean 
the following: 

(i) immediately prior to the sate of the related Collateral Obligation, with respect to the 
reinvestment of the Sale Proceeds of a Credit Improved Obligation or a Collateral Obligation 
other than a Credit Risk Obligation, an Equity Security, a VMthholding Tax Security or a 
Defaulted Obligation; or 

(ii) immediately prior to the reinvestment of the Sale Proceeds of a Credit Risk Obligation, an 
Equity Security, a Withholding Tax Security or a Defaulted Obligation. 

(A) Notwithstanding the foregoing discussion, but subject to subctause (B) below, if the 
Reinvestment Criteria would not be satisfied upon the proposed purchase of a single Collateral 
Obligation but the Reinvestment Criteria would be satisfied upon the proposed purchase of a number 
of Coliaterai Obligations (including such single Collateral ObligationX testing the Reinvestment 
Criteria as described below in subcieuse (iO. then the Reinvestment Criteria will be deemed to be 
satisfied for all such Collateral Obligations if the following conditions are met; 

(i) such Collateral Obligations have been acquired or will be acquired by the Issuer In 
accordance with a Trading Plan: 

(ii) as evidenced by an officer's certificate of the Collateral Manager delivered to the Trustee on 
or prior to the earliest event specified in such Trading Plan, the Reinvestment Criteria are 
expected to be satisfied as of the trade date relating to the last Collateral Obligation that will 
be purchased pursuant to such Trading Plan or, if not expected to be satisfied as of such 
trade date, are expected to be maintained or improved as of such trade date; 

Oii) the ratings by Moody's on the Class S Notes, the Class A Notes and the Class B Notes at 
the time of acquisition are not one or more rating subcategories, and the ratings by Moody's 
on the Class C Notes and the Class D Notes are not two or more rating subcategories, in 
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each case, below the applicable ratings in effect on the Closing Date or withdrawn by 

Moody's; and 

(iv) no more than one Trading Plan may be in effect at any time. 

(B) Subject to (C) below, as measured on the last applicable trade date, if a Trading Plan that 
was implemented results in either (i) if the Reinvestment Criteria were satisfied before the execution 
of suc^ Trading Plan, the failure to satis^ such Reinvestment Criteria or (ii) if the Reinvestment 
Criteria were not satisfied before the execution of such Trading Plan, the Issuer's failure to maintain 
or improve its level of compliance with the Reinvestment Criteria, the Issuer wii! be prohibited from 
entering into any additional Trading Ran notwithstanding that such Trading Plan was implemented in 
good faith unless the events specified in dauses ^ or (ii) were due to (x) a failure of a counterparty 
or issuer to comply with any of its payment or delivery obligations to the Issuer or any other default 
by such counterparty or issuer for reasons beyond the control of the issuer or any other terms that 
were agreed with the Issuer at or prior to the commencement of such Trading Plan or (y) an error or 
omission of an administrative or operational nature made by any bank, broker-dealer, clearing 
corporation or other similar financial intermediary holding funds, securities or other properly directly 
or indirectly for the account of the Issuer. S&P will be notified of any failed Trading Plan. 

(C) Notwithstanding subclause (B) above, following a prohibition to enter additional Trading 
Plans due to the circumstances described in subclauses (B)(i) or (B)(ii) above, if the issuer or the 
Collateral Manager, on behalf of the Issuer, notifies each of the Rating Agencies of its intention to 
implement an additional Trading Plan, upon satisfaction of the S&P Rating Condition and the 
Moody's Rating Condition, the Issuer may implement such additional Trading Plan in accordance 
with the limitations set forth in the indenture. Upon satisfaction of the conditions set forth In the 
preceding sentence, any prohibition shall be tiffed until a subsequent Trading Plan would otherwise 
cause the Issuerto be prohibited from entering additional Trading Plans. 

A Collateral Obligation (other than an Exchanged Defeulted Obligation, which need not satisfy these 
tests to be included) will be eligible for inclusion in the Collateral only if subclause (a) or (b) is 
satisfied, as applicable (collectively, the "Reinvestment Criteria"). The Reinvestment Criteria are 
not required to be satisfied during the Initial Investment Period. 

(a) During the Reinvestment Period after the Initial Investment Period: 

(i) with respect to any reinvestment of Principal Proceeds (other than those amounts 
described in subclause (ii) of the definition thereoO, (1) if any Par Value Test is not 
satisfied following such reinvestment, then such Par Value Test is at least as close 
to being satisfied after such reinvestment as prior to such reinvestment, (2) on the 
Second Determination Date and any subsequent Measurement Date, if any Interest 
Coverage Test is not satisfied following such reinvestment, then such Interest 
Coverage Test is at least as close to being satisfied after such reinvestment as prior 
to such reinvestment and (3) if the Minimum Par Value Ratio is not satisfied 
following such reinvestment, then either (x) the Minimum Par Value Ratio is no 
lower after such reinvestment than prior to such reinvestment, or (y) any of the 
Moody's Weighted Average Rating Factor. Diversity Score orWeighted Average Life 
is improved after giving effect to such reinvestment: 

(ii) with respect to any reinvestment of Principal Proceeds described in subciause (ii) of 
the definition thereof, (1) the Par Value Tests are satisfied following such 
reinvestment and (2) on the Second Determination Date and any subsequent 
Measurement Dale, the Interest Coverage Tests are satisfied following such 
reinvestment; 

(iii) if the Diversity Test is not satisfied following such reinvestment, then such Diversity 
Test is at least as close to being satisfied affer such reinvestment as prior to such 
reinvestment; 
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ftv) tf the Maximum Rating Factor Test is not satisfied foliowing such reinvestment, then 
the Moody's Weighted Average Rating Factor is no higher after such reinvestment 
than prior to such reinvestment; 

(v) if the Minimum Weighted Average Coupon Test is not satisfied following such 
reinvestment, then the WIeighted Average Spread is no lower after such 
reinvestment than prior to such reinvestment; 

(vi) if the Mawmum Average Life Test is not satisfied following such reinvestment, then 
the Weighted Average Life is no longer after such reinvestment than prior to such 
reinvestment: 

(vii) if the Moody's Minimum Weighted Average Recovery Rate Test is not satisfied 
following such reinvestment, then the Moody's Weighted Average Recovery Rate is 
no lower after such reinvestment than prior to such reinvestment; 

(viii) if the S&P Minimum Weighted Average Recovery Rate Test is not satisfied following 
Such reinvestment, then the S&P Weighted Average Recovery Rate determined with 
respect to each Class of Secured Notes is no lower after such reinvestment than 
prior to such reirrvestment; 

(ix) if the S&P COO Monitor Test is satisfied prior to such reinvestment, then the S&P 
COO Monitor Test is satisfied after such reinvestment or If the S&P COO Monitor 
Test is not satisfied prior to such reinvestment and the S&P COO Monitor Test is not 
satisfied following such reinvestment, then (1) the Class S Loss Differential, the 
Class A Loss OifferertUal. the Class B Loss Oifferential, the Class C Loss 
Differential, the Class D Loss Differential and the Class E Loss Differential are no 
lower after such reinvestment than prior to such reinvestment and (2) the Issuer 
shall noti^ S&P of the Class S Loss Differential, the Class A Loss Differential, the 
Class B Loss Differential, the Class C Loss Differential, the Class D Loss Differential 
and the Class E Loss Differential irrwnediateiy prior to, and immediately after, such 
reinveslment; provided, ftowever, that this subclause (ix) shall not apply to the 
reinvestment of Sale Proceeds from the sale of Credit Risk Obligations, Defaulted 
Obligations, Withholding Tax Securities and Equity Securities; 

(X) no Event of Default exists at the time such Reinvestment Criteria are applied; and 

(xi) with respect to the Collateral Portfolio, if any Concentration Limitation is not satisfied 
following such reinvestment, then any such Concentration Limitation is at least as 
close to being satisfied after such reinvestment as prior to such reinvestment. 

For the avoidance of doubt. Sale Proceeds may be invested In Eligible Investments, each with a 
maturity date not to exceed the date that is one Business Day prior to the Scheduled Payment Date 
next succeeding the Due Period in which such Sale Proceeds are received, pending investment in 
Collateral Obligations. 

(b) After the Reinvestment Period: 

(i) the Class A/B Par Value Test, the Class C Par Value Test, the Class D Par Value 
Test and the Interest Coverage Tests must be satisfied; 

(ii) if the Minimum Par Value Ratio is not satisfied following such reinvestment, then 
either; (x) the Minimum Par Value Ratio is no lower after such reinvestment than 
prior to such reinvestment, or (y) any of the Moody's Weighted Average Rating 
Factor, Diversity Score or Weighted Average Life is improved after giving effect to 
such reinvestment; 
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(iii) if the Diversity Test is not satisfied foilowing such reinvestment, then such Diversity 
Test is at least as close to being satisfied after such reinvestment as phor to such 
reinvestment; 

(iv) the Maximum Rating FactorTest is satisfied after such reinvestment; 

(v) if the Minimum Weighted Average Coupon Test is not satisfied following such 
reinvestment, then the Weighted Average Spread is no lower after such 
reinvestment than prior to such reinvestment; 

(vi) if the Moody's Minimum Weighted Average Recovery Rate Test is not satisfied 
following such reinvestment, then the Moody's Weighted Average Recovery Rate is 
no lower after such reinvestment than priorto such reinvestment; 

(vii) if the S&P Minimum Weighted Average Recovery Rate Test is not satisfied following 
such reinvestment, then the S&P Weighted Average Recovery Rate determined wHh 
respect to each Class of Secured Notes is no lower after such reinvestment than 
priorto such reinvestment; 

(viii) no Event of Default exists at the time such Reinvestment Criteria are applied; 

(ix) the Aggregate Principat Amount of Caa/CCC Collateral Obligations represents less 
than 7.5% of the Aggregate Principal Amount of the Collateral Portfolio; 

(x) with respect to the Collateral Portfolio, if any Concentration Limitation Is not satisfied 
following such reinvestment, then such Concentration Limitation is at least as dose 
to being satisfied after such reinvestment as priorto such reinvestment; 

(xi) the S&P COO Evaluator Test is satisfied; 

(xiO the Maximum Average Life Test is satisfied following such reinvestment; and 

(xiii) the ratings assigned to the Secured Notes (other than the Class E Notes) by 
Moody's as of the Closing Date have not been reduced by two or more 
subcategories (in the case of the Class C Notes and the Class D Notes) or by one or 
more subcategories (in the case of the Class S Notes, the Class A Notes and the 
Class B Notes) since the Closing Date and have not been w'rthdrawn by Moody’s 
(disregarding any withdrawal or redudion if subsequent thereto Moody's has 
upgraded or reinstated any such reduced or withdrawn rating to at least the initial 
rating in effect as of the Closing Date (in the case of the Class S Notes, the Class A 
Notes and the Class 6 Notes) or to a level not more than one subcategory below the 
initial rating in effect as of the Closing Date (in the case of the Class C Notes and 
the Class D Notes)). 

Purchase of Equity Securities 

Except in connection with the purchase or exchange of an Exchanged Equity Security as described 
under " — Sate of Collateral Obligations; Substitute Securities; Exchange of Defaulted Obligations and 
Reinvestment Criteria — Exchange of Defaulted Obligations," if (he Collateral Manager directs the Trustee to 
purchase any Coiiaterai Obligation which is convertible into an equity security or which has equity features 
attached, the Collateral Manager on behalf of the Issuer shall determine the portion of the purchase price of 
such Collateral Obligation that is attributable to the value of the option io convert such-Collaterai Obligation 
into an equity security or to the value of equity features, as applicable. If the Collateral Manager determines 
(in its sole discretion) that there is any Excess Equity Feature Value or the Collateral Manager decides (in Hs 
sole discretion) on behalf of the issuer to exercise any warrants received in respect of any Collateral 
Obligations, the Collateral Manager shall instruct the Trustee in writing to apply Interest Proceeds allocable 
to the Subordinated Securities Interest Coiiection Account to pay such Excess Equity Feature Value or to 
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exercise any such warrants; provided that the CoHateral Manager shall not direct the Trustee to make such 
purchase or to exercise any such warrants if. after gMng effect to such purchase or exercise, as applicable, 
there would be insufficient proceeds in the interest Coflection Account or the Subordinated Securities Interest 
Collection Account to pay all amounts required to be paid pursuant to the Priority of Payments prior to 
distributions to Holders of the Subonlinated Securities on die next succeeding Payment Date. 

No equity security may be acquired unless H is either (0 an Equity Security or (ii) an Exchanged 
Equity Security. 

Certain Matters Relating to Synthetic Securities 

GeneraA Synthetic Securities wifi be purchased or entered into by the Issuer for such purposes as 
(but not limited to); 

(i) structuring an investment in Reference Obligations with a desired maturity, currency or 
interest rate which otherwise may be inconsistent with the criteria for purchasing Collateral 
Obligations: 

(ii) achieving yield enhancement based on the coupon payments by a Reference Obiigon or 

(tii) establishing recovery floors or other means of credK protection as a result of defaults on 
Reference Obligations. 

The Issuer's exposure to a particular Synthetic Security Counterparty will be subject to the limitations 
described in "Glossary of Defined Terms — Synthetic Security Counterparty". 

As part of the purchase of a Synlhetlc Security, the Issuer may be required to purchase or post 
Synthetic Security Collateral. See "—Synthetic security Collateral Account". 

Treafrnenf of Synthetic Securities (including Form Approved Synthetic Securities) 


For all purposes 


Principal Balance 

For purposes of determining compliance with the 
Concentration LlmKations, any Synthetic Security 
with an S&P Recovery Rate and a Moody's 
Recovery Rale equivalent to the S&P Recovery 
Rate and Moody's Recovery Rate of a Senior 
Secured Loan, Senior Unsecured Loan or a 
Subordinated Loan (taking into account any 
recovery floors with respect to any Reference 
Obligation subject to such Synthetic Security) 

Moody’s Default Probability Rating 
Moody’s Rating . 

Moody's Rating Factor 
Moody's Recovery Rate 


Treatment 

Unless otherwise specified, a Synthetic Security 
will be deemed to be a Collateral Obligation having 
the characteristics of such Synthetic Security and 
not that of the related Reference Obligation or 
Reference Obligor 

See definition of "Principal Balance" 

Treat as a Senior Secured Loan, Senior Unsecured 
Loan or a Subordinated Loan (in each case except 
for determining Moody's Default Probability Rating, 
Moody's Rating Factor, Moody's Rating or S&P 
Rating) 


As provided by Moody's 

.As. provided in the definition of "Moody’s Rating” 

As provided by Moody’s 

As prov^ed in the definition of "Moody’s Recovery 
Rate" 
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S&P Rating 
S&P Recovery Rate 

Concentration Limitations (other than for 
determining compliance with the Concentration 
UmKation relating to Floating Rate Collateral 
Obligations) 

Concentration Limitations (for determining 
compliance with the Concentration Lirr^ation 
relating to Floating Rate Collateral Obligations) 

For purposes of determining compfiance with 
subclause (iii) of the definition of "Collateral 
Obligation" 

Diversity Score 


Treatment 
As provided by S&P 

As provided in the definition of "S&P Weighted 
Average Recovery Rate" 

Look to the Reference Obligor 


Look to the rate at which periodic payments 
payable to the Issuer are based 

Look to the Reference Obligor 


Look to the Reference Obligor (provided that 
Synthetic Securities that specify an Index shall be 
disregarded for the purposes of calculating the 
[^versily Score) 


Hedge Agreements 

On or after the Closing Date, the issuer may. subject to the conditions described herein, enter into 
one or more Hedge Agreements with one or more Hedge Counterparties. 

After the Closing Date, the Issuer is authorized to and may enter into Hedge Agreements from time 
to time but solely for the purpose of managing interest rate and other risks in connection with the Issuer's 
issuance of, and making of payments on. the Securities and the Issuer's ownership and disposition of the 
Collateral Obligations and with such Hedge Counterpanies as it may elect in its sole discretion, subject in all 
cases to the Moody's Ratjr>g Condition and the S&P Rating Condition having been satisfied. All payments 
due to any Hedge Counterparty under any Hedge Agreement shall be paid in accordance with the Priority of 
Payments; provided, however, that to the extent any payments are received by the issuer as a result of 
entering into replacement tran$action(s), the Hedge Counterparty that is being replaced shall have first 
priority as to such payments versus all other creditors of the Issuer, and the Issuer shall pay (or cause the 
Trustee to pay) such amounts equal to the termination payments over to the Hedge Counterparty that is 
being replaced immediately upon receipt. See "Description of the Securities — Priority of Payments". 

Except to the extent otherwise approved by the Rating Agencies, if either of the Rating Agencies 
downgrades the applicable Hedge Counterparty below the Required Hedge Counterparty Rating, an 
Additional Termination Event (as defined In the Hedge Agreement) (a "Downgrade Terminating Event" } 
shall occur unless (x) such He^e Counterparty has a short-term rating of at least "A-3" by S&P or, if no such 
short-term rating exists, a iong-ieim senior unsecured debt rating, financial program rating. derivaUves 
counterparty rating, counterparty risk rating or similar rating of at least by S&P and (y) at least one of 
the following events has occurred: 

(i) within the lime period specified in the Hedge Agreement with respect to such downgrade, 
such Hedge Counterparty shall transfer the Hedge Agreement, in whole, but not in part, to a 
counterparty that satisfies the Required Hedge Counterparty Rating, subject to the 
satisfaction of the Moody's Rating Condition or the S&P Rating Condition, as applicable; 

(ii) within the time period specified in the Hedge Agreement wKh respect to such downgrade, 
such Hedge Counterparty, shall collateralize (pursuant to a credit support annex to be 
entered into at such time) its exposure to the Issuer, subject to the satisfaction of the 
Moody's Rating CondHion or the S&P Rating Condition, as applicable; 
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(iii) within the time period spedfied In the Hedge Agreement wrth respect to such downgrade, 
the obiigations of such Hedge Counterparty under the Hedge Agreement shall be 
guaranteed by a person or entity that satisfies the Required Hedge Counterparty Rating, 
subject to the satisfaction of the Moody's Rating Condition or the S&P Rating Condition, as 
applicable; or 

(iv) within the time pen'od specified in the Hedge Agreement with respect to such downgrade, 
such Hedge Counterparty shall take sudi other steps, if any, to enable the Issuer to satisfy 
the Moody’s Rating Condition orthe S&P Rating Condition, as applicable. 

It shall also be an Additional Termination Event (as defined in the Hedge Agreement) if a Hedge 
Counterparty has a short-term rating of at (east "A-S" by S&P or. if no such short-term rating exists, a fong- 
term senior unsecured debt rating, financia) program rating, derivatives counterparty rating, counterparty risk 
rating or similar rating of less than "080-“ by S&P and within the time period specified in the Hedge 
Agreement, such Hedge Counterparty, while collateraiizing its exposure to the Issuer, fails to transfer the 
Hedge Agreement, in whole, but not in part, to a counterparty that satisfies the Required Hedge Counterparty 
Rating, subject to satisfaction of the Moody's Rating Condition orthe S&P Rating Condition, as applicable. 

The Hedge Counterparties may be Affiliates of the initial Purchaser and/or Affiliates of the Collateral 
Manager, which arrangements may create certain conflicts of interest. See "Risk Factors — Certain Conflicts 
of Interest". 

Hedge Agreements may be terminated in accordance with their terms, whether or not the Secured 
Notes have been paid in full or redeemed prior to such termination, upon the earliest to occur of (i) certain 
events of bankruptcy, insolvency, conservatorship, receiver^ip or reorganization of the issuer or the related 
Hedge Counterparty, (ii) failure on the part of the issuer or the related Hedge Counterparty to make any 
payment under the Hedge Agreement within the applicable grace period, OH) e change in law making it Illegal 
for either the Issuer or the related Hedge Counterparty to be a party to, or perform an obligation under, the 
Hedge Agreement; (iv) an optional redemption of the Securities as described in ’’Description of the 
Securities — Optional Redemption" or certain other events specified in the relevant Hedge Agreement; 
provided, however, that (x) no Hedge Agreement may be terminated by any party thereto in connection with 
an event specified in clause (iv) above until the requirements set forth in the third paragraph under 
"Description of the Securities— Optional Redemption— Optional Redemption Procedures" have been satisfied 
and following the expiration of any right of the Issuer to withdraw the related notice of redemption, and (y) if 
the occurrence or continuance of an Event of Default (other than any Event of Default which is also an event 
specified in clauses (i) or (ii) above) is a termination event under a Hedge Agreement, then such Hedge 
Agreement may not be terminated by any party thereto for so tong as a Majority of the Controlling Class may 
rescind and annul the declaration of the related Event of Default in accordance with the provisions of the 
Indenture. 

If the Issuer is unable to or. if applicable, chooses not to obtain a substHute Hedge Agreement in the 
event that a Hedge Agreement is terminated, interest due on the Secured Notes will be paid from amounts 
received on the Collateral Obligations without the benefits of a Hedge Agreement or a substitute Hedge 
Agreement. If the Indenture obligates the Issuer to seek a replacement upon termination of the Hedge 
Agreement and the issuer is unable to find a suitable replacement Hedge Agreement, there can be no 
assurance that the Moody's Rating Coixiitron and the S&P Rating Condition will be satisfied in respect of the 
Secured Notes. There can be no assurance that such amounts will be sufficient to pro>nde for the full 
payment of interest on the Secured Notes at the applicable Note interest Rete or that amounts that would 
otherwise be distributable to the Holders of the Subordinated Securities will not be reduced in such case. 

A termination of a Hedge Agreement does not constitute an Event of Default under the indenture. 

The occurrence of any optional redemption of the Securities will cause the termination of any Hedge 
Agreement in place at such time. Such termination may require the Issuer to make a termination payment to 
the Hedge Counterparty, and the Holders may be unable to effect an optional redemption (other than in 
connection with an opitionai redemption following a WHhhoWing Tax Event) despite having sufficient 
proceeds prior to making such termination payment to pay or redeem the Secured Notes and certain 
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expenses in fuii. In addition, in order to liquidate the Collateral following an Event of Default, the Hedge 
Agreement must be terrrtlnated and proceeds from such liquidation must be sufTicient to pay any terminaUon 
payment owing to the Hedge Counterparty in addition to any amounts owing under the Secured Notes. As a 
result, as set forth in the Indenture, the Holders of the Secured Notes may be unable to effect a liquidation of 
the Collateral following an Event of Defoutt despite having sufTrcient proceeds prior to the payment of such 
termination payment to pay the Secured Notes and certain expenses in full. 

Depending on the requirements of the entity that acts as Hedge Counterparty, the Issuer may be 
required to post collateral to such Hedge Counterparty If the Class C Par Value Test Is not satisfied on any 
Determination Date or the Class C Interest Coverage Test is not satisfied on any Determination Date on or 
after the Second Determination Date, as specified in subclause (»') under "Description of the Securities — 
Priority of Payments — Principal Proceeds”. If such postmg requirements exist, the related Hedge 
Counterparty may be required to make certain payments to the Issuer to compensate the Issuer for the effect 
of such posting. See "Description of the Securitres^riorily of Payments — Principal Proceeds", 

Wth respect to any Hedge Agreement. 0) the Issuer may, with the consent of the applicable Hedge 
Counterparty, assign or transfer all or a portion of any Hedge Agreement, (iO a Hedge Counterparty may 
assign its obligations under a Hedge Agreement to any institution (with the ccnsent cf the Issuer, if so 
required by the terms of the applicable Hedge Agreement). (HI) the Issuer and the Hedge Counterparty may 
amend a Hedge Agreement and/or (iv) the Issuer may terminate a Hedge Agreement and replace a Hedge 
Counterparty; provided, however, that In the case of (ill) each of the Moody's Rating Condition and the S&P 
Rating Condition has been satisfied and in each such case 0), (ii) or C<v). the Moody's Rating Condition has 
been satisfied and, if the Issuer will be required to make a payment in connection with such assignment, 
transfer or termination, the S4P Rating Condition has been satisfied; provided, further, that the issuer may 
terminate a Hedge Agreement without satisfaction of the Moody's Rating Condition or the S&P Rating 
Condition in conjunction with an optional redemption of the Securities if all conditions applicable to such 
optional redemption set forth in the Indenture have been satisfied. 

Any Hedge Agreements will be governed by. and constaied in accordance with, the laws of the State 
of New York without regard to the conflict of laws piincipies thereof and shall contain appropriate limited 
recourse and non-petition provisions as against the issuer equivaient (mufafrs mutandis) to those contained 
in the Indenture. 

Securities Lending 

Provided that no Event of DefauH has occurred and is continuing, the Collateral Manager on behalf 
of the Issuer, may from time to time, in its sole discretion, instruct the Trustee in writing to lend Collateral 
Obligations to Securities Lending Counterparties (which Seojrtlies Lending Counterparties may be Affiiiates 
of the Initial Purchaser and/or Affiliates of the Collateral Manager) pursuant to one or more Securities 
Lending Agreements. 

Such Securities Lending Agreements may create certain conflicts of interest. See "Risk Factors^ 
Certain Confitcts of Interest”. The duration of any Securities Lending Agreement, and the Collateral Portfolio 
loaned thereunder, shall not exceed the Stated Maturity of the Securities. 

Each Securities Lending Agreement shall be on market terms (except as may be required below), as 
determined by the Collateral Manager on behalf of the Issuer, in its sole judgment and shall: 

(t) require that, in the first instance, the Securities Lending Counterparty return to the issuer 
debt obligations that are Identical (in terms of issue and class) to the loaned Collateral 
Obligations; provided that If the Issuer and the Trustee have received an opinion or advice of 
tax counsel of nationally recognized standing in the United States experienced in such 
matters to the effect that the failure of the Securities Lending Counterparty to return such 
loaned Collateral Obligations will not cause the Issuer to be engaged, or deemed to be 
engaged, in a trade or business in the United States for United States federal income tax 
purposes or otherwise to be subject to United States federal income tax on a net basis, the 
Issuer may accept an aftemative other than such loaned Collateral Obligations from the 
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Securities Lending Counterparty (tor so long as the failure of the Securities Lending 
Counterparty to provide such alternative wHt not constitute an event of default under such 
Securities Lending Agreement); 

fu) require that the Securities Lending Counterparty pay to the Issuer such amounts as are 
equivalent to all interest and other payments that the owner of the loaned Coliatera! 
Obligation is entitled to for the period during which the Coiiateral Obl'igstion is loaned and 
such payments Shan not be subject to any wHhholding tax imposed by any jurisdiction unless 
the Securities Lending Counterparty is required under the Securities Lending Agreement to 
make "gross-up" payments to the Issuer that cover the full amount of such withholding taxon 
an alter-tax basis; 

(iii) require that the Mood/s Rating Condition and the S&P Rating Condition be satisHed; 

(iv) be governed by the laws of New York; arid 

(v) permit the Issuer to assign its rights thereunder to the Trustee pursuant to the indenture. 

In addition, the Issuer may indemnify a collateral agent or any other person acting in a similar 
capacity in connection with a Securities Lending Agreement (although any such indemnity payments will 
constitute Administrative Expenses and will be subject to the Priority of Payments). 

A Securities Lending Counterparty will be required to post with the Trustee, or any Securities 
Intermediary, Securities Lending Collateral to secure its obligation to return the Collateral Obligations. 
"Securities Lending CollateraT means any cash or direct Registered debt obligations of the United States 
of America that have a maturity of five years or less and that are pledged by a Securities Lending 
Counterparty as coiiateral pursuant to a Securities Lending Agreement. 

Such collateral will be maintained at all times with the Trustee or any Securities Intermediary in an 
amount equal to an agreed upon percentage (no less than 100% and in accordance with the relevant 
Securities Lending Agreement) of the current market value (detennined daily by the related Securities 
Lending Counterparty and monitored by the Collateral Manager on behalf of the issuer) of the loaned 
securities. Such collateral will not constitute Collateral Obligations and will not be available to support 
payments on the Secured Notes or for distribution to the Holders of the Subordinated Securities unless the 
related Securities Lending Counterparty defaults in its obligation to return the loaned Collateral Obligations to 
the Issuer. 

If either of the Rating Agencies downgrades a Securities Lending Counterparty such that the 
Securities Lending Agreement or Securities Lending Agreements to which the Securities Lending 
Counterparty is a party are no longer in compliance with the requirements relating to the credit ratings of the 
Securities Lending Counterparty, then the Issuer, within 10 days thereof, will (i) terminate Hs Securities 
Lending Agreement or Securities Lending Agreements with such Securities Lending Counterparty; (ii) obtain 
a guarantor that meets the rating requirements of the definition of "Securities Lending Counterparty" for the 
Securities Lending Counterparty's obligations under the Securities Lending Agreement or Securities Lending 
Agreements; (iiO reduce the percentage of the Aggregate Prindpai Amount of the Collateral Portfolio loaned 
to such downgraded Securities Lending Counterpariy so that the Securities Lending Agreement or Securities 
Lending Agreements to which such Securities Lending Ccnjnterparty Is a parly, together with all other 
Securities Lending Agreements, are in compliance with the requirements relating to (he credit ratings of 
Securities Lending Counterparties; or (iv) take such other steps as each Rating Agency that has downgraded 
such Securities Lending Counterparty may require to satisfy each of the Moody's Reting Condition and the 
SiP Reting Condition. 

The Issuer's exposure to a particular Securities Lending Counterparty will be subject to the 
limitations described in "Glossary of Defined Terms — Securities Lending Counterparty". 
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Collection and Payment Accounts 

Interest Proceeds shall be deposited into a segregated trust account held in the name of the issuer 
for the benefit of the Secured Parties (the "Interest Collection Account") (which may be a subaccount of 
the Collection Account); provided that any such amounts which are Interest Proceeds of assets whose 
acquisition Is attributed to funds raised from the issuance of the Subordinated Securities wilt be deposited in 
a segregated trust account designated as the "Subordinated Securities Interest Collection Account" 
(which may be a subaccount of the Subordinated Securities Collection Account). Amounts deposited in the 
interest Collection Account and the Subordinated Securities Interest Collection Account will be available, 
together with reinvestment earnings thereon, for apprtcation to the payment of the amounts set forth under 
"Description of the Securities — Priority of Payments” and for the acquisition of Substitute Collateral 
Obligations under the circumstances and pursuant to the requirements described herein and in the 
Indenture. 

On or about the first Business Day prior to each Payment Date, the Trustee will deposit into a 
separate account held in the name of the Issuer for the benefit of the Secured Parties and designated as the 
"Payment Account” as set forth in the indenture, all funds in the Interest Collection Account, the 
Sutwrdinated Securities Iriterest Coiiecticr. Account, the Principa! Cciiection A.ccou.nt and the Subordinated 
Securities Principal Collection Account (other than amounts that the Issuer is entitled to retain in the interest 
Coiiection Account, the Subordinated Securities Interest Collection Account, the Principal Collection Account 
or the Subordinated Securities Principal Collection Account for subsequent reinvestment in accordance with 
the Reinvestment Criteria, if the issuer so elects as set forth in the Indenture) and any Reinvestment Income 
required for payments to Holders of the Securities and payments of fees and expenses in accordance with 
the priorities described under "Description of the Securities — Riority of Payments". 

On or before the first Payment Date the Collateral Manager may (in its sole discretion) instruct the 
Trustee in writing to transfer all or a portion of funds in the interest Colieclion Account (representing 
proceeds of the issuance of the Class S Notes and deposNed therein pursuant to the Indenture) to the 
Principal Coiiection Account for application as Principal Proceeds. 

Amounts retained in the Interest Collection Account, the Subordinated Securities Interest Collection 
Account, the Principal Collection Account, the Subordinated Securities Principal Collection Account and the 
Revolving Credit Facility Reserve Account during a Due Period will be invested in Eligible Investments. Ail 
proceeds from the Eligible investments will be retained in the Interest Collection Account, the Subordinated 
Securities Interest Coiiection Account, the Principal Collection Account or the Subordinated Securities 
Principal Collection Account, as applicable, unless used to purchase Substitute Collateral Obligations In 
accordance with the Reinvestment Criteria, or used es otherwise permitted under the indenture (including, to 
make any required deposit into the Revolving Credit Facility Reserve Account in connection with the 
purchase of a Revolving Credit Facilrty or Delayed Funding Term Loan), See "—Sale of Collateral 
Obligations; Substitute Securities; Exchange of Defaulted Obligations and Reinvestment Criteria" and 
"Description of the Securities— Priority of Payments". 

Principal Collection Account 

Principal Proceeds and proceeds from the issuance and sale of the Securities and any initial 
payments from one of the Hedge Agreements described above (see " — Hedge Agreements") shall be 
deposited into a segregated trust account designated as the "Principal Coiiection Account" (which may be 
a subaccount of the Collection Account) or the Subordinated Securities Principal Coiiection Account, as 
applicable, provided that any such amounts which are Principal Proceeds of assets whose acquIsKion is 
attributed to funds raised from the issuance of the Subordinated Securities wil! be deposited in a separate 
segregated trust account designated es the "Subordinated Securities Principal Collection Account" 
(which may be a subaccount of the Subordmated Securities Collateral Account). Amount? deposited in the 
Principal Collection Account and the Subordinated Securities Principal Collection Account will be invested in 
Eligible Investments unfil such Principal Proceeds are reinvested in Collateral Obiigatrons In accordance with 
the Reinvestment Criterte, deposited in the Revolving Credit Facility Reserve Account in connection with the 
purchase of a Revolving Credit Facility or Delayed Funding Term Loan or applied in accordance with the 
Priority of Payments. See "Description of the Securities— Priority of Payments". 
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Any unused proceeds from the offering wlO remain in the Principal Collection Account and the 
Subordinated Securities Principal Collection Account untK the earlier of (a) the day on which such proceeds 
are used to purchase or fund Collateral Obligations and (b) the end of the Reinvestment Period; provided, 
that on the Effective Date, so long as the Minimum Par Value Ratio is satisried. the CoHatera! Manager may. 
in its sole discretion, instruct the Trustee in writmg to utilize up to $1,000,000 of Principal Proceeds and 
unused proceeds remaining in the Principal Collection Account and the Subordinated Securities Principal 
Collection Account for (i) transfer to the Interest Collection Account for application as interest Proceeds in 
accordance with the Priority of Payments. <ii) application as Principal Proceeds in accordance with the 
Priority of Payments or (iii) transfer to the Discretionary Reserve Account for future transfer and/or 
application of such funds according to 0) or OD Qbo\« as further described in " — Discretionary Reserve 
Account" beiow, in each case on or before the Payment Date in February 2008. Any such unused proceeds 
remaining in the Principal Collection Account and the Subordinated Securities Principal Collection Account at 
the end of the Reinvestment Period (other than Reinvestment Income (which shall be treated as interest 
Proceeds)) shall be applied as Principal Proceeds on the first Scheduled Payment Date following the end of 
the Reinvestmerrt Period. On any Determination Date on whidi any of the Par Value Tests are not satisfied 
or on any Determination Date on or after the Second Determination Date on which any of the Interest 
Coverage Tests are not satisfied, all such unused proceeds (other than Reinvestment income (which shall 
be treated as Interest Proceeds)) shall be applied as Priricipal Proceeds in ac<v5rdance with the Priority of 
Payments on the next succeeding Scheduled Payment Date. See "Description of the Securities — Priority of 
Payments". 

From time to time after (he Closir^ Date, at the written direction of the Collateral Manager, Principal 
Proceeds in an amount equal to the Future Drawdown Amount may be transferred from the Principal 
Collection Account to the Revolving Credit Facilily Reserve Account, 

Discretionary Reserve Account 

If and to the extent that the Collateral Manager (In Its sole discretion) instructs the Trustee in writing 
on the Effective Date to transfer amounts on deposit in (he Principal Collection Account or the Subordinated 
Securities Principal Collection Account to a discretionary reserve account as set forth in "—Principal 
Collection Account" above, the Trustee shall establish a segregated trust account for such purpose (such 
account, the "Discretionary Reserve Accaurrt*) into which the Trustee will deposit such amounts as the 
Collateral Manager so instructs. As directed by the Collateral Manager (in its sole discretion) in writing from 
time to time until the Payment Date in February 2008, (he Trustee shall withdraw funds deposited in the 
Discretionary Reserve Account for transfer to the Interest Collection Account for application as Interest 
Proceeds or the Principal Collection Account for application as Principal Proceeds, ail as set forth in 
Principal Collection Account" above, Amounts in the Discretionary Reserve Account will be invested in 
Eligible Investments in accordance with the written instructions of the Collateral Manager (which may be in 
the fomt of standing instructions). On the Payment Date in February 2008, the Trustee shall transfer any 
amount remaining in the Discretionary Reserve Account to the Interest Collection Account for application as 
interest Proceeds or the Principal Collection Account for application as Principal Proceeds, as directed by 
the Collateral Manager in its sole discretion In writing, and close the Discretionary Reserve Account. 

Expense Reserve Account 

On the Closing Date, the Issuer will deposit the Expense Reserve Amount into the "Expense 
Reserve Account". At the written direction of the C<^ia!eral Manager (in its sole discretion) or the Issuer, the 
Trustee may at any time withdraw funds deposited in the Expense Reserve Account solely to pay for any 
fees or expenses incurred by or on behalf of the Issuer in connection with (i) the stnjcturing and 
consummation of the offering and the issuance of (he Securities or (ii) the Effective Dale ((i) or (ii) above, the 
"Reserved Expenses"). Amounts in the Expense Reserve Account will be invested in overnight funds thet 
are Eligible Investments in accordance with the written instructions of the Collateral Manager (in.i1s.sole 
discretion) (which may be In (he form of standing instructions) and will, for the avoidance of doubt, not be 
Included in the Collateral Quality Tests and the Coverage Tests. At the written direction of the Collateral 
Manager (in its sole discretion), the Trustee may at any time transfer amounts deposited in the Expense 
Reserve Account to the Principal Collection Account so long as the Collateral Manager has confirmed to the 
Trustee that there are sufficient funds remaining in the Expense Reserve Account after such transfer to pay 
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for ail accrued bu! unpaid Reserved Expenses. On the earlier of (i) the first Scheduled Payment Date and (ii) 
the Business Day that the Collateral Manager has confinned to the Trustee that all Reserved Expenses have 
been paid by the Issuer, the Trustee shall transfer any amount remaining in the Expense Reserve Account to 
the Principal Collection Account and close the Expertse Reserve Account. Any amounts transferred from the 
Expense Reserve Account to the Principal Collection Account will be treated as Principal Proceeds. 

Revolving Credit Facility Reserve Account 

Upon the purchase of any Collateral Obligation that is a Revolving Credit Facility or a Delayed 
Funding Term Loan, funds from the Principal Collection Account or the Subordinated Securities Principal 
Collection Account, as applicable (including any Revolving CredK Facility Net-Backs), will be deposited in the 
"Revolving Credit Facility Reserve Account" such that the amount of funds on deposit in the account wilt 
be equal to or greater than the Aggregate Underlying Undrawn Amount. After the initial purchase, all 
principal payments received on any Revolving Credit Facility will be deposited into the Revolving Credit 
Facility Reserve Account (and wilt not be available for distribution as Principal Proceeds) until the amount 
held in such account is equal to the Future Drawdown Amount: provided, however, that at the written 
direction of the Collateral Manager (in its sole discretion), amounts deposited in the Revolving Credit Facility 
Reserve Account may be transferred to the Principal Coileflion Account from time to time so long as. 
immediately after such transfer, the amount on deposit in the Revolving Credit Facility Reserve Account is 
greater than or equal to the Aggregate Underlying Undrawn Amount. If a loan consists of a combination of a 
Revolving Credit Facility and a term loan, only (hat portion of the loan that constitutes a Revolving CredK 
FacilHy will be treated as a Revolving Credit Facility. Amounts in the Revolving Credit Facility Reserve 
Account will be invested in Eligible Investments and will be intruded in the Coverage Tests as described 
above under " — The Collateral Quality Tests* and "—The Coverage Tests". For the avoidance of doubt, the 
Issuer shall not be deemed to have violated the restriction set forth in subclause (xiii) of the definition of 
"Collateral Obligation" by satisfying the Issuer’s funding obligations under any Revolving Credit Facilities or 
Delayed Funding Term Loans. 

Synthetic Security Collateral Account 

If and to the extent that any Synthetic Security requires the issuer to secure its obligations with 
respect to such Synthetic Security, the Issuer shall establish a segregated trust account for such Synthetic 
Security (such account, the "Synthetic Security Cotlatarai Accour^t") into which, as directed by the 
Collateral Manager (in its sole discretion), the Issuer will deposit all amounts which are required to secure the 
obligations of the Issuer in accordance with the terms of any and all Synthetic Securities entered into 
between the Issuer end the related Synthetic Security Counterparty. 

As directed by the Collateral Manager (in its sole discretion) on behalf of the Issuer In writing, 
amounts on deposit in a Synthetic Security Collateral Account on behalf of a Synthetic Security Counterparty 
shall be invested in Eligible Investments which are permitted by the epplicable Synthetic Securiltes and any 
related credit support documents. Income received on amounts on deposit in each Synthetic Security 
Collateral Account may, as directed by the Collateral Manager (in its sole discretion) on behalf of the Issuer 
in writing, either (x) be retained in such Synthetic Security Collateral Account if the Aggregate Principal 
Amount of all remaining Eligible investments in such account is not in excess of the Aggregate Principal 
Amount of any and all outstanding Synthetic Securities entered into between the Issuer and such Synthetic 
Security Counterparty and such Synthetic Security so provides and may. if so provided, be used to pay 
amounts owing to such Synthetic Security Counterparty or (y) be withdrawn from such account and 
deposHed in the interest Collection Account (or. if the arrxrunts on deposit were, or are the proceeds of, 
Subordinated Securities Collateral Obligations, the Subordinated Securities Interest Collection Account) for 
distribution es Interest Proceeds. Principal payments received on amounts on deposit in each Synthetic 
Security Collateral Account prior to the release of the Synthetic Security Collateral will, (1) If so required 
under the terms of the applicable Synthetic Security and any related credit support documents, be reinvested 
and meintained as Synthetic Security Collateral in accordance with the terms of such Synthetic Security and 
any related credit support documents, or. (2) if not so required, be withdrawn from such account and 
deposKed in the Principal Collection Account (or. if the amounts on deposit were, or are, the proceeds of. 
Subordinated Securities Collateral Obligations, the Subordinated Securities Principal Collection Account) for 
distribution as Principal Proceeds. For the avoidance of doubt, any cash received from the liquidation of 
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Synthetic Security Coilateral and not paid to the Synthetic Security Counterparty wil! be deposited into the 
Principal Collection Account or the Subordinated Securities Prindpai Collection Account, as the case may 
be, and be treated as: (i) a recovery on a Defaulted OtHigation in the event that the Synthetic Security was 
terminated as a result of a credit event, an event of default or a termination event (each as defined in the 
applicable Synthetic Security); (ii) Unscheduled Principal Payments in the event that the Synthetic Security 
was subject to an agreed-upon termination prior to its scheduled termination; or (iii) Principal Proceeds in the 
event that the Synthetic Security was terminated at ite scheduled maturity or at the sole discretion of the 
Coiiatera! Manager on behalf of the issuer. Such cash wifi be deposited in the Prindpai Collection Account. 

Amounts contained in any Synthetic Security Collateral Account shall not be considered to be an 
asset of the Issuer for purposes of any of the Collateral Quality Tests or the Coverage Tests (except as 
provided in subciause (ii) of the definition of "Coverage Test"), but the Synthetic Security which relates to 
such Synthetic Security Collateral Account shaft be so considered an asset of the Issuer. If and to the extent 
that any Synthetic Securities or any related credit support documents so provide, upon the occurrence of a 
credit event or an event of default or a termination even! (each as defined in the applicable Synthetic 
Security), amounts contained in the related Synthetic Security Coilateral Account shall be liquidated and the 
proceeds thereof paid to the related Synthetic Security Counterparty, In any such case, only to the extent 
necessary to satisfy the obligations of the Issuer to the related Synthetic Security Counterparty in 
accordance with the terms of such Synthetic Security. For the avoidance of doubt, the payment by the 
Issuer of the proceeds of any liquidation of Eiigibte Investments contained in the Synthetic Security Coilateral 
Account to a Synthetic Security Counterparty to the extent necessary to satisfy the obligations of the Issuer 
to the related Synthetic Security Counterparty in accordance with the terms of such Synthetic Security, shall 
not be deemed to be a violation of the restriction set forth in subclause (xiii) of the definition of "Eligibility 
Criteria”, 

Securities Lending Account 

Securities Lending Collateral pledged pursuant to a related Securities Lending Agreement shall be 
deposited into a segregated trust account or trust accounts (for Securities Lending Collateral that constitutes 
Financial Assets (as defined in Section 8-102(a)(9) of the UCC)) and a demand deposit account or demand 
deposit accounts (for Securities Lending Collateral that constitutes cash) so designated and established 
pursuant to the Indenture, and held there pursuant to the related Securities Lending AgreerDent (such 
account, the "Securities Lending Account"). 

Upon an event of default by any Securities Lending Counterparty under the related Securities 
Lending Agreement, the issuer or the Trustee, as the case may be, as permitted in the Securities Lending 
Agreement and in consuKatlon with the Collateral Manager, shall promptly exercise Its remedies under such 
Securities Lending Agreement, including liquidating, or causing the liquidation of, the related Securities 
Lending Collateral in accordance with written instructions from the Collateral Manager, in its sole discretion. 
Proceeds of any such liquidation shall be deposited in the Principal Collection Account and the Subordinated 
Securities Principal Collection Account, as applicable. 

Margin Stock 

The Collateral Portfolio may consist of securities that, at the time of purchase (or when a 
commitment to purchase is entered into), provide for conversion at the option of the holder or have equity 
features etlached. Debt securities that are convertible into Margin Stock may be also considered Margin 
Stock and securities with equity features may be considered Margin Stock. The Concentration Limitetions 
limit the amount of such securities that can be purchased by the Issuer. See "Summary — The Offering — 
Concentration Limitations". Accordingly, the ability of the Issuer to acquire any types of convertible securities 
and securities with equity features wil) be restricted by the limitations imposed on the Issuer's ability to 
acquire Margin Stock. For instance, only proceeds of Subordinated Securities Coilat^eral Obligations and 
funds on deposit in the Subordinated Securities Interest Collection Account and the Subordinated Securities 
Principal Coitection Account may be used to purchase Collateral Obligations that constitute Margin Stock. 

Regulation U governs certain extensions of credA by Regulation U Lenders. Under current 
interpretations of Regulation U by the FRB and its staff, the purchase of debt securities such as the 
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Securities in a private placement may constitute an extension of credit. Among other things, Regulation U 
generally imposes certain limits on the amount of Purpose Credit that Regulation U Lenders may extend that 
is secured directly or indirectly by Margin Slock. The provisions of the Indenture and the Collateral 
Management Agreement ere intended to ensure that 0) the purchasers of the Subordinated Securities (which 
are not secured by Margin Stock) are not Regulation U Lenders and (ii) the credit extended by purchasing 
the Secured Notes (which is secured by the CoHaterai. whteh may include Margin Stock) is not Purpose 
Credit. Regulation U Lenders are not subject to the Regulation U credit limits with respect to extensions of 
credit that are not Purpose Credit. 

Regulation U also generally requires Regulation U Lenders (other than Persons that are banks within 
the meaning of Regulation U) to register with the FRB. Under an interpretation of Regulation U by the FRB 
staff, Qualified Institutional Buyers purchasing debt securities secured by Margin Stock in a transaction in 
compliance with Rule 144A are not required to register with the FRB where the proceeds of the secuhties are 
not used for Purpose Cred'rt. Non-U.S. Persons purchasing Secured Notes in reliance on Regulation S who 
do not have their phncipal place of business iit e Federal Reserve District of the FRB are also not required to 
register with the FRB. 

Any putcliaser of Secured Notes who is not a bank (as defined in Regulation U) and is not required 
to register with the FRB will not be subject to any provisions of Regulation U. Any purchaser of the Secured 
Notes who is a bank or who is already registered with the FRB as a Reguiation U lender generally must 
obtain from any person to whom they extend credit secured by Margin Stock a Federal Reserve Form U-1 
(for bank lenders) or Form G-3 (for non-bank terxlers). Purchasers of the Secured Notes may obtain a Form 
U-1 or G-3, as applicable, executed by the Issuer or the issuers, as applicable, from the Issuer, for execution 
and retention by such purchaser on or poor to the Closing Date. Each purchaser of Secured Notes will be 
responsible for its own compliance with Regulation U, including the filing by the purchaser of any required 
registration or annual filings under Regulation U, and purchasers of Secured Notes should consult with their 
own legal advisors as to Regulation U and Its apfriication to them. Purchasers of Secured Notes not 
otherwise exempt from registering with the FRB will be deemed to have covenanted and agreed that if such 
purchaser is not registered with the FRB on or prior to the date of the purchaser's purchase, such purchaser 
will, wHhin the required time period, registerwifh the FRB. 

Under the indenture, each purchaser of an interest in s Regulation S Globa! Secured Note will be 
deemed to have represented that either (x) such purchaser's principal place of business is not located within 
any Federal Reserve District of the United States Federal Reserve Bank or (y) such purchaser has satisfied 
and will satisfy any applicable registration or other requirements of the FRB including, without limitation, 
Regulation U, in connection with its acquisition of the Secured Notes. 

The accounts established by, and the maintenance of fijnds and securities under, the Indenture have 
been structured with the intent that the proceeds of the Secured Notes not be treated as constituting Purpose. 
Credit; however, such result is not guaranteed. 

MATURITY AND PREPAYMENT CONSIDERATIONS 

The Stated Maturity of the Securities (other than the Class S Notes) is the Payment Date in February 
2021 and, with respect to the Class S Notes. February 2014; however, the principal of the Secured Notes is 
expected to be paid in full prior to Stated Maturity. Average life refers to the average amount of time that will 
elapse from the date of delivery of a security until each Dollar of the principal of such security will be paid to 
the investor The average lives of the Secured Notes wili be determined by the amount and frequency of 
principal payments, which are dependent upon, among other things, the amount of sinking fund payments 
and any other payments received at or in advance of the scheduled maturity of Collateral Obligations 
(whether through sale, maturity, redemption, default or other liquidation or disposition). The actual average 
lives and actual maturities of the Secured Notes will be affected by the financial condition of the issuers of 
the underlying Collateral Obligations and the characteristics of such securities, including the existence and 
frequency of exercise of any optional or mandatory redemption features, the prevailing level of interest rates, 
the redemption price, the actual default rate, the actual level of recoveries on any Defaulted Obligations and 
the timing of defaults and recoveries, and the frequency of tender or exchange offers for such Collateral 
Obligations. Substantially ail of the Cotlateral Obligations are expected to be subject to sinking fund 
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payments or optional redemption or prepayment by the issuer of such securities. In addition, if prinopal 
payments on the Secured Notes occur under the circumstances described under "Summary — The Offering — 
Principal Payments on the Secured Notes," the average Sfe of the Secured Notes witi also be affected. 

Any disposition of a Collateral Obligation may change the composition and characteristics of the 
Collateral Obligations and the rate of payment thereon, and, accordingiy, may affect the actual average lives 
of the Secured Notes. The rate of and timing of future defaults and the amount and timing of any cash 
realization from Defaulted Obligations also will affect the maturity and average lives of the Secured Notes. 
The ability of the Collateral Manager to reinvest any Principal Proceeds in the manner described under 
"Security for the Secured Notes— Sale of Colfaterai Obtigations; Substitute Securities; Exchange of Defaulted 
Obligations and Reinvestment Criteria" and the decisions of the Collateral Manager regarding whether or not 
to reinvest such proceeds will also affect the average in^s of the Secured Notes. For so long as any of the 
Securities are listed on the Irish Stock Exchange and the rules of such Exchange shall so require, notice of 
the Maturity of any Class of Securities shall be made in the Irish Stock Exchange's Official List. 

THE COLLATERAL MANAGER 

The information appearing in this section has been prepared by the Collateral Manager and has not 
been independently verified by the Initial Purchaser or either of the Issuers. The Initial Purchaser and the 
issuers assume no responsibility for the accuracy, completeness or applicability of such infonnation. 

Greywolf Capital Management LP 

The Collateral Manager for Greywolf CLO I, Ltd. is Greywolf Capital Management LP (the 
"Collateral Manager"). 

Greywolf Capital Management LP is an SEC* registered investment adviser and currently manages 
over $2 billion in capital. Greywolf was founded in 2003 by a team of former employees of Goldman Sachs' 
fixed income trading division and now has 29 investment professionals with extensive experience in 
distressed, high yield and structured product investing. 

Key Personnel 

Jonathan Savto, Partner. Mr. Savitz co-founded Greywolf in Febmary 2003 and is the Firm's Chief 
Executive Officer and the Funds' Chief investment Officer. Prior to co-founding Greywolf. Mr. Savitz worked 
at Goldman Sachs for over 15 years from which he retired as a Partner of the firm in 2002- From 1998 - 
2QQ2, Mr. savitz led Goldman's global distressed trading, sales and research effort and was a primary 
decision maker and risk manager In Goldman's proprietary investing activities across the fixed income 
markets. From 1995 - 1998, Mr. Savftz managed the high yield trading desk and prior thereto held positions 
in distressed proprietary investing and corporate bond trading. Mr. Savitz Joined Goldman In 1987 after 
graduating with a 6.A., with honors, from The Johns Hopkins Universily. 

James Gillespie, Partner: Mr. Gillespie is a co-founder of Greywolf and is a Portfolio Manager of 
the Special Situations Funds. Prior to founding Greywolf, Mr. Gillespie worfced at Goldman Sachs for six 
years. Mr. Gillespie was head of Distressed Bond Investing where he ran Goldman's proprietary distressed 
bond portfolio on the trading desk. Prior thereto, Mr. Gillespie was director of distressed bond research after 
having been a distressed analyst fbr Goldman's bank loan and bond desks. Mr. Gillespie has significant 
experience in analyzing, valuing and investing in distressed securities as well as managing a large portfolio 
of distressed investments. He also has experience actively participating in the workout process as both a 
committee member and large creditor. Prior to Goldman, Mr. Gillespie worked at Salomon Brothers in high 
yield capita! markets. Mr. Gillespie received a Bachelor of Commerce degree, with honors, from the 
University of British Columbia in 1995 and is a Leslie Wong Fellow. Mr. Gillespie is a CFA charterhoider. 

Robert Miller,. Partner. Mr. Miller is a co-founder of Greywolf and a Portfolio Manager for the 
Greywolf High Yield Funds. Prior to founding Greywolf, Mr. Miller worked at Goldman Sachs for 10 years 
and ran Goldman's high yield trading desks in New York and London from 1998 - 2000. After retiring from 
Goldman. Mr. Miller was retained by the firm for almost two years as a consultant on electronic bond trading 
platforms. Prior to heading the high yield trading desk. Mr. Mifler was a high yield and corporate bond trader 
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for Goldman and prior thereto was a credit analyst for PNC Bank. Dunng his career, Mr. Miller has traded 
and analyzed most major industry sectors and held proprietary positions in straight debt, common and 
preferred stock, futures, convertibles, trust preferred, and credit derivatives. Mr. Mifier received a B.A. 
magna cum laude from Franklin and Marshall College in 1983 and an with honors, from UNC-Chapei 

Hili in 1989. 

Gregory Mount, Partner Mr. Mount joined Greywolf in September 2005 as a Partner and is 
responsible for structured product investments. Prior to joining Greywolf, Mr. Mount worked at Goldman 
Sachs for 9 years from which he retired as a Partner of the firm in 2005. Mr. Mount founded Goldman's CDO 
business in 1996 and later held numerous senior positions in credit derivatives and structured products, 
including co-head of the Staictured Products Group, which consisted of the CMBS, RMBS, ABS and CDO 
businesses and head of Portfolio Credit Derivatives which encompassed cash and synthetic CDOs. Mr. 
Mount also initiated Goldman's proprietary COO investment activity in 2003 and was the primary decision- 
maker for that portfolio at Ks inception. Mr. Mount received a 8.S. in Electrical Engineering from M.l.T. in 
1967, and an M.B.A., with high honors, from The University of Chicago Graduate School of Business in 
1992. 


Cevdet Samikoglu, Partner Mr. Samikoglu is 2 co-founder of Greywolf a.nd a Portfolio Manager of 
the Special Situations Funds. Prior to founding Greywolf, Mr Samikoglu worked at Goldman Sachs for ten 
years where he was one of three portfolio managers in the Special Situations Investing Group, a Goldman 
Sachs' proprietary interna! hedge fund. Prior to assuming his portfolio management role in 2000, Mr. 
Samikoglu held numerous posHions in distressed investing at Goldman including director of research in both 
the US and Europe. Mr. Samikoglu joined Goldman in 1992 as a corporate finance generalist before moving 
to the distressed investing business as a credit analyst in 1998 after returning from business school. Mr. 
Samikoglu has extensive experience investing in aff layers of levered capital structures both on the long and 
short side and, at times, participating actively in steering and creditors' committees. Mr. Samikoglu received 
a B.A. cum laude from Hamilton College in 1992 and an M.B.A. from Harvard Business School in 1997. 

William Troy, Partner. Mr, Troy is a co-founder of Greywolf and a Portfolio Manager of the High 
Yield Funds, as well has having responsibility for firmwide risk management. Prior to founding Greywolf, Mr. 
Troy was the key manager for JP Morgan's High TreW business, which he joined following the merger of 
SmKh Barney with Salomon Brothers. At JP Morgan, Mr. Troy was a member of the Senior Trader's 
Committee, the Underwriting Committee, the Risk Comrrtllee and the Credit Committee. Prior to JP Morgan, 
Mr. Troy joined Smith Barney in 1996 as a Managing Director to co-head the High Yield business, 
overseeing sales, trading, research and syndicate. Prior to Smith Barney. Mr. Troy joined Goldman Sachs in 
1986 as a senior corporate bond trader where he was responsible for risk taking activities with a further 
mandate to expand the business and develop new trading personnel. He was later asked to join the High 
Yield department in 1 991 as the senior trader. Prior to Goldman Sachs. Mr. Troy joined Salofhon Brothers In 
1978 as a manager for the international business in cashiering operations and subsequently as a trader on 
the corporate bond trading desk, Mr. Troy began his 37-year Wall Street career in 1969 at DeanVMHer, 

Jeff Fergus, Wee President: Mr. Fergus joined Greywolf in March 2005 as a Vice President In the 
High Yield Group. Mr, Fergus wilt be the co-portfolio manager of Greywolf CUO l with Bob Miller. Prior to 
joining Greywolf Capital, Mr. Fergus was a Vice President of Goldman Sachs working in the European 
Special Situations Group in London where he set up and acted as Chief Investment OfTicer of a privately- 
placed €2 billion COO for Goldman's bank loan and high yield '^vestments. From 1999 until 2003, ho was 
based In Hong Kong as a senior member of Goldman Sachs’ Asian Special Situations Group end co-Head of 
the ex-Japan corporate business where he focused on investing in distressed loans and bonds in various 
countries of Southeast Asia, Korea and China, including portfolios of defaulted loans packaged by various 
government agencies and AMCs. Mr. Fergus joined Goldman Sachs in 1998 in New York as Head of Bank 
Loan Research. In this capacity, Mr. Fergus worked with Messrs, Gillespie and Samikoglu who were 
research professionals In the same group. From 1993 until 1996, Mr. Fergus worked at ING Capital in New 
York in the proprietary investment group focusing on high yield and distressed investments, Prior to ING, Mr. 
Fergus worked at Prudential Capital and prior thereto for Continental Bank. Mr. Fergus received a B.A. in 
1978 and an M.B.A. in 1980 from Indiana Univereity. 
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Joe Marconi, Wee President Mr. Marconi joined Greywolf in Apnl 2006 and is responsible for 
structured product investments. Prior to Joining Greywolf. Mr. Marconi was a Managing Director in the 
Structured Products Group at Goldman Sachs where he was co-head of ABS Finance and a member of the 
Mortgage Capital Committee (which is responsifcrie for a{^roving capita! commitments across the CM6S, 
RMBS, ABS and CDO businesses). Mr. Marconi joined Gokiman Sachs in 1993 and became a Managing 
Director in 2003. Prior to joining Goldman Sachs, from 1984 to 1993, Mr. Marconi was an attorney with 
Cravath, Swaine & Moore in New YorV and London. Mr. Marconi received a 6.A. in Economics, summa cum 
laude, from Columbia College in 1 963 and was elected to Phi Beta Kappa. Mr. Marconi also received a J.D. 
from Columbia Law School in 1 984 and was a Harlan FIske Stone Scholar each of his three years. 

THE COLLATERAL MANAGEMENT AGREEMENT 


General 

Certain advisory and adminislrative functions wHh respect to the Issuer and the Collateral will be 
performed by the Coitaterat Manager under the agreement to be entered into between the Issuer and the 
Collateral Manager (the "Collateral Management Agreement"). Pursuant to the terms of the Collateral 
Management Agreetridiii, and in accordance wuh the requirsmonts set forth In the Indenture, the Collateral 
Manager will perform certain collateral managemerfr functions, including directing the purchase and sale of 
Collateral and perfonning certain administrative functions on behaif of the Issuer. The Collateral Manager 
wilt be authorized to, among other things, (i) select the Collateral Obligations to be acquired and sold by the 
Issuer, (it) monitor the portfolio of Collateral Obligations on an ongoing basis and advise the Issuer as to 
which Collateral Obligations to sell and which Collateral Obligations to acquire, (iii) instruct the Trustee with 
respect to any dispos'rtion or tender of a Collateral Obligation or Eligible Investment or other Coilatera! by the 
Issuer, (iv) advise the Issuer with respect to irtterest rate risk, cash flow timing and selecting and negotiating 
Hedge Agreements and (v) assist the Issuer in the preparation of reports, orders and other documents 
required pursuant to the Indenture. 

The Collateral Manager shall use reasonable care in rendering its services under the Collateral 
Management Agreement, using a degree of skill and attention no less than that which the Collateral Manager 
exercises with respect to comparable assets that rt manages for clients in substantially similar transactions in 
accordance with Its practices and procedures which the Collateral Manager reasonably believes to be 
consistent wKh those followed by institutional managers of national standing relating to assets of the nature 
and character of the Collateral Obligations. Neither the Conateral Manager nor Its Affiliates will be liable to 
the Issuer, the Trustee, the holders of the Securities, or any other Person for any loss incurred as a resuK of 
the actions taken by or recommended by the Collateral Manager under the Collateral Management 
Agreement or the indenture, except by reason of acts or omissions constituting bad faith, fraud, willful 
misconduct, gross negligence or reckless disregard, of Its obligations thereunder. Subject to the above 
mentioned standard of liabilKy, the Collateral Manager, its members, manager, officers, agents, employees 
and AfTitiates will be entitled to indemnification by the Issuer for any losses or liabilities, including legal or 
other expenses, relating to the issuance of the Securities, the transactions contemplated by the Indenture or 
the performance of the Collateral Manager's obHgalions under the Collateral Management Agreement, which 
will be payable as Administrative Expenses in accordance with the Priority of Payments. 

The Collateral Manager may assign its rights or responsibilities under the Collateral Management 
Agreement (even where such assignment would be deemed an "assignmenf for purposes of Section 
20S(a)(2) of the Investment Advisers Act of 1940, as amended) by, (0 so long as any Securities rated by 
S&P are Outstanding, satisfying the S&P Rating Condition, (ii) so long as any Securities rated by Moody’s 
are Outstanding, satisfying the Moody's Rating Condition and (iii) obtaining the consent of the Issuer as 
directed by a Majority of the Controlling Class and a Majority of the Subordinated Secuill'res. The Collateral 
Manager may delegate to an ager\t selected with reasonable care any or all of the duties (other than its asset 
selection or trade execution duties) assigned to the Collateral Manager under the Collateral Management 
Agreement, provided that no delegation by the Collateral Manager of any of its duties under the Collateral 
Management Agreement shall relieve the Collateral Manager of any of its duties under the Collateral 
Management Agreement nor relieve the Collateral Manager of any liability with respect to the performance of 
such duties. The Collateral Manager may resign upon 90 days’ prior written notice to the Issuer, the Trustee 
and each Rating Agency. 
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Notwithstanding the preceding paragraph, the Collateral Manager will be permitted, with the consent 
of a Majonty of the Subordinated Securities, to assign any or ail of its rights and delegate any or all of its 
obligations to an Affiliate. 

The Collateral Manager may be removed for cause by the Issuer, acting upon the direction of (x) 66- 
2/3% of the Controlling Class, or (y) 66-2/3% of the Subordinated Securities (excluding any Securities 
owned by the Collateral Manager or its Affiliates) upon 10 Business Days' prior written notice. For purposes 
of the Collateral Management Agreement, "cause" wM mean: (a) any willful violation in bad faith or wiltful 
breach in bad faKh by the Collateral Manager of any provision of the Coilateral Management Agreement or 
the Indenture applicable to it; (b) any violation by the Collateral Manager of any provision of the Collateral 
Management Agreement or the Indenture applicable to it (other than as covered by the preceding clause (a)) 
(it being understood that the failure of any Coverage Tester Collateral Quality Test, which is not caused by a 
breach described in clause (a) of this definHIon of "cause", is not such a violation) which violation (1) has a 
material adverse effect on the Holders of any Class of Securities and (2) if capable of being cured, is not 
cured within 30 days of the Collateral Manager receiving notice from the Issuer or the Trustee of such 
violation (or such longer period as is reasonably required to correct any such breach, provided that the 
Collateral Manager promptly commences and diligently continues to effeduate a cure, but in any event within 
90 days afler receipt of written notice thereoO: (c) the failure of any representation, warranty, certification or 
statement made or delivered by the Collateral Manager, in or pursuant to the Collateral Management 
Agreement orthe Indenture, to be correct In any material respect when made which failure could reasonably 
be expected to have a material adverse effect on the Holders of any Class of Secarrities and is not corrected 
within 30 days of the Collateral Manager receiving notice of the occurrence of such breach; (d) certain events 
of bankruptcy, insolvency, conservatorship, or receivership in respect of the CoHatera! Manager, (e) the 
occurrence of any Event of Default that resuKs from a bread) by the Collateral Manager of its duties under 
the Indenture or the Collateral Management Agreement; and (Q the occurrence of an act by the Collateral 
Manager or Ks officers having direct responsibility over the Issuer's investment aclivilies that constitutes 
fraud or criminal activity in the performance of its obligations under the Collateral Management Agreement or 
its indictment for a criminal offense materially related to its business of providing asset management 
services. 

The Collateral Management Agreement will be automatically terminated if it is determined In good 
faith that the Issuer or the Co-Issuer or the pool of Ccllatera) has become required to register under the 
investment Company Act, and the Issuer so notifies the Collateral Manager. 

If the Collateral Manager is removed (but not yet replaced by a successor Collateral Manager) 
pursuant to one of the previous two paragraphs, the Collateral Manager shall give written notice thereof to 
the Issuer, the Trustee, and the holders of all Outstanding Securities promptly upon the Collateral Manager's 
becoming aware of the occurrence of such event. 

Notwithstanding anything to the contrary set forth above, no resignation or termination of the 
Collateral Manager shall become effective until each of the Moody's Rating Condition and the S&P Rating 
Condition is satisfied with respect to a successor cdlateral manager selected by the Issuer with the approval 
of the holders of a Majority of the Subordinated Securities; provided (hat the holders of a Majority of each 
Class of Secured Notes do not object within 60 days after notice of such proposed action (in each case, 
excluding in the event of a removal for cause or with respect to the appointment of an Affiliate as successor, 
any Securities owned by the Collateral Manageror its Affiliates). 

In the event of a resignation by or termination of the Collateral Manager, if no successor Collateral 
Manager has been appointed or an instrument of acceptance by a successor Collateral Manager has not 
been delivered to the Collateral Manager within 120 days after the date of notice of resignation by or 
termination of the Codalerai Manager, (he resigned or terminated Collateral Manager may petition any court 
of competent jurisdiction for the appointment of a successor Collateral Manager subject to the satisfaction of 
the Moody's Rating Condition and the S&P Rating Condition tx;t without the approval of the Issuer or Holders 
of the Securities. 

There is no limrtation or restriction on the CoHateral Manager or any of its Affiliates with regard to 
acting as collateral manager (or In a simitar role) to other parties or persons. This and other future activities 
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of the Collateral Manager and/or their Affiliates may give rise to additional conflicts of interest. The Collateral 
Manager and its Affiliates currently serve, and wHt continue to serve, as Cotlaterai Manager for, invest in or 
be Affiliated with, other entities organized to issue collateralized debt obligations secured by high yield loans 
and bonds. 

One or more funds managed by the Collateral Manager will commit to purchase up to 1 00% of the 
initial notional amount of the Subordinated Securities. Thereafter, such funds may, from time to time, 
transfer or sell ail or any part of such Subordinated Securities held thereby. 

Compensation of the Collateral Manager 

As compensation for the performance of its obligations as Collateral Manager under the Collateral 
Management Agreement, the Collateral Manager will be entitled to receive from the Issuer the Senior 
Collateral Management Fee, the Subordinated CoHateral Management Fee and the Incentive Collateral 
Management Fee. 

The "Sentor Collateral Management Fee" is payable In arrears on each Payment Date {subject to 
availability of funds and to the Priority of Payments) in an amount equal to 0.15% per annum of the 
Aggregate Principal Amount of the Collateral Podfolio measured as of the beginning of the Due Period 
preceding such Payment Date. The Senior Collateral Management Fee will be payable before any interest 
payments or distributions of Interest Proceeds on the Securities and will be calculated on the basis of a 
calendar year consisting of 360 days and the actual number of days elapsed. 

The “Subordinated Coliatera! Management Fee" is payable in arrears on each Payment Date 
(subject to availability of funds and to the Priority of Payments) in an amount equal to 0.35% per annum of 
the Aggregate Principal Amount of the Collateral Portfolio measured as of the beginning of the Due Period 
preceding such Payment Date. The Subordinated Collateral Management Fee will be payable before any 
payments of distributions on the Subordinated Securities and will be calculated on the basis of a calendar 
year consisting of 360 days and the actual number of days elapsed, in addition, on any Payment Date that 
any part of the Subordinated Cotlaterai Management Fee is not paid, it shall be carried over, will accrue 
interest at a rate of LIBOR for the applicable period plus 3.00% per annum and will be payable to the 
Collateral Manager on future Payment Oates ift accordance with the P.nortfy of Payments. 

On each Payment Date. In accordance with the Priority of Payments, the Collateral Manager will be 
eligible to receive an incentive collateral management fee with respect to each subclass of Subordinated 
Securities (each, an "Incentive Collateral Management Fee"). On any Payment Date, the Incentive 
Collateral Management Fee with respect to each subclass of Subordinated Securities will equal 20% of the 
amount of interest Proceeds and Principal Proceeds remaining available for distribution to such subclass at 
the steps in the Priority of Payments at which the Incentive Collateral Management Fee may be paid. The 
Incentive Collateral Managernent Fee with respect to each included Subclass will be payable on any 
Payment Dale to the Collateral Manager in accordance wKh the Priority of Payments if the amount paid to 
such Included Subclass of Subordinated Securities has been sufficient for the holders of such Included 
Subclass of Subordinated Securities to have received an annualized internal rate of return (calculated on the 
basis of a 360>day year consisting of twelve 30'day months) of at least 12.0% on a deemed invested amount 
of $1,000 per Subordinated Security (the "Specified Internal Rate of Return") for the period from the 
Closing Date to such Payment Date. The Incentive Collateral Management Fee with respect to each 
Excluded Subclass, if any, wilt be payable on any Payment Date to the Collateral Manager in accordance 
with the Priority of Payments even if the Holders of such Excluded Subclass have not received an Internal 
Rate of Return of at least 12.0%. 

The incentive Collateral Management Fee, the Senior Collateral Management Fee. and the 
Subordinated Collateral Management Fee are collectively referred to herein as the "Collateral Management 
Fees". 


One or more funds managed by Greywoif will commit to purchase up to 100% of the initial notional 
amount of the Subordinated Securities. For so long as Greywoif is the Collateral Manager and any funds 
managed by Greywoif continue to hold any Subordinated Securities, any Collateral Management Fees 
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Otherwise payable to the Collateral Manager hereunder shaH be paid by the Issuer in the following order, (i) 
first, to such funds managed by Greywolf (on a pro rata basis among such funds), in an amount equal to the 
product of (x) such Coilaterai Management Fees and (y) a fraction the numerator of which is the notional 
amount of the Subordinated Securities held by such funds managed by Greywolf and the denominator of 
which is the aggregate notional amount of all the Subordinated Securities and (ii) second, the remainder, if 
any. to Greywolf. 

Any Subordinated Collateral Management Fees to which the Collateral Manager is entitled on any 
Payment Date that are not paid to the Collateral Manager, whether as a result of proceeds of the Collateral 
being Insufficient therefor in accordance with the Priority of Payments or because the Collateral Manager, in 
its sole discretion, has instructed the Trustee that it wishes to defer payment of the fees until a subsequent 
Payment Date, will accrue interest at a rate of LIBOR for the applicable period plus 3.00%, and the fees, 
together with any interest accrued on them, vnH be payable on the next Payment Date specified by the 
Collateral Manager on which funds are available therefor in accordance with the Priority of Payments. 

The Coilaterai Manager, in its soie discretion, may, from time to time, waive at! or any portion of the 
Coilaterai Management Fees, and may defer all or any portion of tha Coilaterai Management Fees. Any 
deferred Collateral Management Fees will become payable on the next Payment Date (and, if not paid on 
such Payment Date, on one or more subsequent Payment Dates) in the same manner and priority as their 
original characterization would have required unless defemed again. 

The Collateral Management Fees will be payable from Interest Proceeds, and, if Interest Proceeds 
are not sufficient, from Principal Proceeds, in accordance with the Priority of Payments. If on any Payment 
Date there are insufficient funds to pay the Senior Collateral Management Fee then due in full, the amount 
not so paid shall be deferred and shall be payable on the first succeeding Payment Date on which any funds 
are available therefor, as provided in the Indenture. 

THE ISSUERS 


General 

The Issuer was incorporated on August 14. 2003 In the Cayman isla.nds under the Companies Law 
(2004 Revision) of the Cayman islands with the registration number 172443. The registered office of the 
Issuer is at the offices of Maples Finance Limited. P.O. Box 1093 GT, Queensgate House. South Church 
Street, George Town, Grand Cayman, Cayman Islands. The telephone number of the registered office is 
(345) 945'7099. The Issuer was incorporated as a special purpose vehicle for the specific purpose of 
camying out the transactions described in this Offering Circular, which primarily consists of purchasing the 
Coilaterai Obligations and any Eligible Investments that comprise the Collateral Portfolio, issuing the 
Securfftes and the Issuer Ordinary Shares and performing other activities related thereto. Prior to the date 
hereof, the Issuer has not engaged in any activities other than in connection with the acquisition of certain of 
the Collateral Obligations to be held on the Closing Date. 

The CO'fssuer was Incorporated on January 12, 2007, in the State of Delaware under the General 
Corporation Law of the State of Delaware with the registration number 42B4547. The registered office of the 
Co>lssuer is at S50 Library Avenue, Suite 204, Newark, Delaware 19711. The telephone number of (he 
registered office is (302) 738-6680. The Co-Issuer was incorporated as a special purpose vehicle for the 
specific purpose of carrying out the transactions described in this Offering Circular, which primarily consists 
of issuing the Co-Issued Notes and performing other activities related thereto, as set forth in Article Tfrird of 
its Certificate of Incorporation. The Co-Issuer has no prior operating history. 

The Co-Issued Notes are obligations only of the Issuers and the Class E Notes and the 
Subordinated Securities are obligations only of the Issuer, and not of the Trustee, the Collateral Manager, 
the initial Purchaser, the Administrator, the Share Trustee or any directors or officers of the Issuers or any of 
their respective Affiliates. 

At the Closing Date, the authorized share capital of the Issuer will consist of 50,000 ordinary shares, 
$1.00 par value per share (the "Issuer Ordinary Shares'), 250 of which shares have been issued. The 
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authorized common stock of the Co-issuer consists of 1.000 shares of common stock, S.01 par value (the 
"Co-Issuer Common Stock”), all of which shares will be issued prior to the Closing Date. Ail of the 
outstanding Issuer Ordinary Shares and Co-Issuer Common Stock will be held by the Share Trustee under 
the terms of a declaration of trust. For so long as any of the Securities are Outstanding, no beneficial 
interest in the Issuer Ordinary Shares of the Co-Issuer Common Stock shall be registered to a U.S. Person. 

Capitalization of the issuer 

The initial proposed capitalization of the Issuer as of the Closing Date after giving effect to the 
issuance of the Securities and the Issuer Ordinary Shares ^fore deducting expenses of the Offering) is as 
set forth below, 


Amount 


Class S Notes 

$ 2,000,000 

Class A Notes 

S 385,000^000 

Class B Notes 

$ 22,500.000 

Class C Notes 

$ 25,000,000 

Class D Notes 

$ 30,000,000 

Class E Notes 

S 17,500,000 

Subordinated Securities 

$ 40.000.000 

Total Debt 

$ 502,000,000 

Issuer Ordinary Shares 

S 250 

Total Equity 

% 2^ 

Total Capitalization 

$ 502,000,250 


Capitalization of the Co-issuer 

The Co-Issuer will be capitalized only to the extent of common equity of $10, will have no assets 
other than tts equ'rty capital and will have no deb! other than as Co-Issuer of the Co-Issued Notes. 

The Co-Issuer has agreed to co-issue the Co-Issued Notes as an accommodation to the Issuer, and 
the Co-Issuer is receiving no remuneration for so acting. Because the Co-Issuer has no assets, and is not 
permitted to have any assets, Securilyholdere vwll not be able to exercise their rights with respect to the Co- 
Issued Notes against any assets of the Co-Issuer. Holders of the Co-lssued Notes must rely on the 
Collateral held by the Issuer and pledged to the Trustee for the benefit of the Holders of the Co-Issued Notes 
(and certain service providers) for payment on their respective Co-Issued Notes, in accordance with the 
Priority of Payments. 

Business 

The Issuers will not undertake any substantial business other than the issuance of the Co-Issued 
Notes, entering and performing their respectiva obligations under certain transaction documents and, in the 
case of the issuer, the issuance of the Class E Notes, the Subordinated Securities and the Issuer Ordinary 
Shares, the acquisition and management of the Collateral and, in each case, other related transactions. 
Neither of the Issuers will have any subsidiaries. 

In addition, pursuant to the terms of the Collateral Administration Agreement, the issuer will retain 
the Collateral Administrator to compile certain reports with respect to the Collateral Obligations. The 
compensation paid by the Issuer for such services wilt be in addKion to the fees paid to the Collateral 
Manager and will.be treated as an expense of the Issuer and will be subject to.the Priority of Payments. 

The Administ'etor will act as the administrator of the Issuer. The office of the Administrator will serve 
as the general business office of the Issuer. Through this office and pursuant to the terms of an agreement 
between the Administrator and the Issuer relating to the administration of the issuer In the Cayman Islands, 
and as amended from time to lime in accordance with the lemns thereof (the "Administration Agreement"), 
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the Administrator wi!) perform various administrative functions on behalf of the Issuer, including 
communications with shareholders, and the provision of certain derica!, administrative and other services 
until the termination of the Administration Agreement. In consideration of the foregoing, the Administrator will 
receive various fees and other charges payable by the issuer at rates agreed upon from time to time plus 
expenses. The directors of the issuer listed below are a&o officers and/or employees of the Administrator. 

The Administrator's activities will be subject to the overview of the Issuer's Board of Directors. The 
appointment of the Administrator under the Adn^nistration Agreement shall continue until the termination of 
such agreement in accordance with its terms, at which time a replacement administrator may be appointed. 
The Administration Agreement may be terminated by eHher the Issuer or the Administrator upon three 
months’ written notice or, upon the occurrence of certain events as specified in the Administration 
Agreement, upon 1 4 days' written notice. 

The Administrator's principal office is: P.O. Box 1093 GT, Queensgate House. South Church Street, 
Grand Cayman, Cayman islands. 

Directors 

The Directors of the Issuer are Guy Major and Carrie Bunton. The Directors may be contacted at the 
address of the issuer or by telephone at (345) 945-7099. 

The Director of the Co-Issuer is Donald Puglisi. He may be contacted at the address of the Co- 
issuer or by telephone at (302) 735-6650. 


THE LOAN MARKET 

A substantial portion, by principal amount, of the Collateral Obligations is expected to consist of 
corporate loans rated below Investment grade extended to U.S. and other borrowers located in countries 
whose long-term debt rating wKh respect to Dollar denominated obligations backed by the full faith and credit 
(or the local equivalent thereof) of such country or its central bank is at least '’Aa2'’ by Moody's and "AA" by 
S&P. Such loans are typically negotiated by one or more commercial banks or other financial insthutions 
and syndicated among a group of commercis! ban.ks and financial insfituHons. 

Corporate loans are typically at the most senior level of the capital structure, and are often secured 
by specific collateral, Including but not limited to, trademarks, patents, accounts receivable, inventoi>, 
equipment, buildings, real estate, franchises and common and preferred stock of the obligor and its 
subsidiaries. Some loans may be unsecured, subordinated to other obligations of the obligor and may have 
greater credit and liquidity risk than is typically associated with senior secured corporate loans. The 
corporate loans expected to secure the Secured Notes are of a type generally incurred by the bonpwers 
thereunder In connection with a highly leveraged transaction, often to finance internal growth, acquisitions, 
mergers, stock purchases, or for other reasons. As a result of the additional debt incurred by the borrower in 
the course of the transactions, the borrower's creditworthiness is often judged by the rating agencies to be 
below investment grade. In order to Induce the banks and institutional investors to invest in a borrower's 
loan facility, and to offer a favorable interest rate, the borrower often provides the banks and institutional 
investors with extensive information about its business, which is not generally available to the public. 
Because of the provision of confidential information, the unique and customized nature of a loan agreement, 
and the private syndication of the loan, loans ere not as easily purchased or sold as a publicly traded 
security, and historically the trading volume in the loan market has been small relative to the high yield bond 
market. 


Corporate loans often provide for restrictive covenants designed to limit the activities of the borrower 
. in an effort to protect the right of lenders to receive timely payments of interest on and.repayment of principal 
of the loans. Such covenants may include restrictions on dividend payments, specific mandatory minimum 
financiai ratios, limits on total debt and other financial tests. A breach of covenant (after giving effect to any 
cure period) in a loan which is not waived by the lending syndicate normally is an event of acceleration which 
allows the syndicate to demand immediate repayment In full of the outstanding loan. Loans usually have 
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shorler terms than more Junior obligations and may require mandatory prepayments from excess cash flow, 
asset dispositions and offerings of debt and/or equity securities. 

A majority of loans bear interest based on a floating rate index, e.g., LIBOR, the certificate of deposit 
rate, a prime or base rate (each as defined in the apf^icable loan agreement) or other index, which may reset 
daily (as most prime or base rate indices do) or offer the borrower a choice of one, two, three, six, nine or 
twelve month interest and rate reset periods. The purchaser of a loan may receive certain syndication or 
participation fees in connection with its purchase. Other fees payable in respect of a loan, which are 
separate from interest payments on such loan, may include faciirty. commitment, amendment and 
prepayment fees. 

Purchasers of loans are predominantly Investment and commercial banks, who have applied their 
experience in high yield securities to the commerdal and industrial loan market, acting as both principal and 
broker. The range of investors for loans has broadened to include money managers, insurance companies, 
arbitrageurs, bankruptcy investors and mutual funds seeking increased potential total returns and portfolio 
managers of trusts or special purpose companies issuing collateralized bond and loan obligations. As 
secondary market trading volumes increase, new loans are frequently adopting more standardized 
documentation to facilitate loan trading, which should improve market liquidity. There can be no assurance, 
however, that future levels of supply and demand in loan trading will provide the degree of liquidity that 
currently exists in the market. 


INCOME TAX CONSIDERATIONS 


General 

The following summary describes the prindpai U.S. federal income lax and Cayman Islands tax 
consequences of the purchase, ownership and disposition of the Securities to investors that acquire the 
Securities at original issuance and. in the case of the Seoired Notes, for an amount equal to the Issue Price 
of the relevant Class of Secured Notes (for purposes of this section, with respect to each Class of Secured 
Notes, the first price at which a substantial amount of Secured Notes of such Class are sold to the public 
(excluding bond houses, brokers, underwriters, placement agents, and wholesalers) is referred to herein as 
the "Issue Price"). This summary does not purport to be a comprehensive description of all the tax 
considerations that may be relevant to a particular investor's decision to purchase the Securities. In addition, 
this summary does not describe any tax consequences arising under the laws of any state, locality or taxing 
jurisdiction other than the U.S. federal income tax laws and Cayman Islands tax laws. In general, the 
summary assumes that a beneficial owner of a Security holds the Security as a capital asset and not as part 
of a hedge, straddle or conversion transaction, within the meaning of Section 1258 of the U.S. Internal 
Revenue Code of 1986, as amended (the "Code'). 


The advice below was not written and is not intended to be used and cannot be used by any 
taxpayer for purposes of avoiding United States federal income tax penalties that may be imposed. The 
advice is written to support the promotion or marketing of the transaction. Each taxpayer should seek advice 
based on the taxpayer's particular circumstances from an independent tax advisor. 

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing standards of 
practice before the internal Revenue Service. 


This summary is based on the U.S. and Cayman Islands lax laws, regulations (tinai, temporary and 
proposed), administrative rulings and practice and judicial decisions in effect or available on the date of this 
Offering Circular. All of the foregoing are subject to change or differing interpretation at any time, which 
change or interpretation may apply retroactively and could affect the continued validity of this summary. 

This summary is included herein for general (nfbrmation only, and there can be no assurance that 
the U.S. internal Revenue Service (the "IRS') will take a similar view of the U.S. federal income tax 
consequences of an investment in the Securities as described herein. ACCORDINGLY. PROSPECTIVE 
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PURCHASERS OF THE SECURITIES SHOULD CONSULT THEIR OWN TAX ADVISORS AS TO U.S. 
FEDERAL INCOME TAX AND CAYMAN ISLANDS TAX CONSEQUENCES OF THE PURCHASE. 
OWNERSHIP AND DISPOSITION OF THE SECURITIES. AND THE POSSIBLE APPLICATION OF STATE. 
LOCAL. FOREIGN OR OTHER TAX LAWS. 

As used In this section, the term “U.S. Holder" Indudes a beneficial owner of a Security that is. for 
U.S. federal income tax purposes, a citizen or individua! resident of the United States of Amarica, an entity 
treated for United States federal income tax purposes as a corporation or a partnership created or organized 
in or under the laws of the United States of America or any state thereof or the District of Coiumbia, an estate 
the income of which is includable in gross income for U.S. federal income tax purposes regardless of its 
source, or a tnjst if, in general, a court within the United States of America is able to exercise primary 
supervision over Hs administration and one or more U.S. persons have the authority to control ail substantia! 
decisions of such trust and certain eligible trusts Ibat have elected to be treated as U.S. persons. This 
summary also does not address the rules applicable to certain types of investors that are subject to special 
U.S. federal income tax oiies which are not discussed herein, including but not limKed to, dealers in 
securities or currencies, traders in securtties, financial institutions, U.S. expatriates, tax-exempt entHies 
(except with respect to specific issues discussed herein), charitable remainder trusts and their beneficiaries, 
persons whose fonctional currency is not the Dollar, insurance companies, persons that own (directly or 
indirectly) equity interests in beneficial owners of Securities and subsequent purchasers of the Securtties. 

For U.S. federal income tax purposes, the Issuer, and not the Co-Issuer, will be treated as the issuer 
of the Securities. 

Tax Treatment of the issuer 

United States Federal Income Tax Consequences. The Code and the U.S. Department of Treasury 
regulations promulgated thereunder CTreasury Regulations") provide a specific exerriptlon from net 
income-based U.S. federal income tax to non-U.S. corporations that restrict their activities in the UnHed 
States to trading in stocKs and securities (and any other activity ctosety related thereto) for their own account, 
whether such trading (or such other activity) is conducted by the corporation or Hs employees or through a 
resident broker, commission agent, custodian or other agent. This particular exemption does not apply to 
non-U. S. corporations that are engaged in activities in the UnHed States other than trading in stocks and 
securities (and any other activity closely related thereto) for their own accounts or that are dealers in stocks 
and securities. 

The Issuer intends to rely on the above exemption and does not intend to operate so as to be subject 
to U.S, federal income taxes on its net income. In this regard, on the Closing Date, the Issuer will receive an 
opinion from McKee Nelson LLP, special U.S. lax counsel to the Issuers CSpecial U.S. Tax Counsel") to the 
effect that, although no activity closely comparable to that contemplated by the issuer has been the subject 
of any Treasury Regulation, administrative ruling or judicial decision, under current law and assuming 
compliance with the Issuer’s Amended and Restated Memorandum and Articles of Association of the Issuer, 
the indenture, the Collateral Management Agreement, and other related documents (the “Documents") by 
all parties thereto, the Issuers permitted activities will not cause H to be engaged in a trade or business in the 
United States under the Code and, consequently, the issuer will not be subject to U.S. federal income tax on 
a net income basis (or the branch profits tax described below). The opinion of Special U.S, Tax Counsel will 
be based on the Code, the Treasury Regulations (final, temporary and proposed) thereunder, the existing 
authorities, and Special U.S. Tax Counsel’s interpretation thereof and judgment concerning their application 
to the Issuers permitted acttvHies, and on certain fodual assumptions and representations as to the Issuers 
permitted activHies. The issuer intends to conduct its affairs in accordance with the Documents and such 
assumptions and representations, and the remainder of this summary assumes such result. In addition, in 
complying witti the Documents and such assumptions and representations, the Issuer and the Collateral 
Manager are entitled to rely upon the advice and/or opinions of their selected counsel, and the opinion of 
Special U.S, Tax Counsel will assume that any such advice and/of opinions are correct and complete. 
However, the opinion of Special U.S. Tax Counsel and any such other advice or opinions are not binding on 
the IRS or the courts, and no ruling will be sought from the IRS regarding this, or any other, aspect of the 
U.S. federal income tax treatment of the Issuer. Accordingly, in the absence of authorfiy on point, the U.S. 
federal income tax treatment of the Issuer is not entirely free from doubt, and there can be no assurance that 
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positions contrary to those stated in the opinion of Spera) U.S. Tax Counsel or any such other advice or 
opinions may not be asserted successfully by the IRS. 

If, notwithstanding the issuer's intention and the aforementioned opinion of Special U.S. Tax Counsel 
or any such other advice or opinions, it were nonetheless determined that the Issuer were engaged in a trade 
or business in the United States (as defined in the Code), and the Issuer had taxable income that was 
effectively connected with such U.S. trade or business, the issuer would be subject under the Code to the 
regular U.S. corporate Incorrte tax on such effectively conneded taxable income (and possibly to the 30% 
branch profits tax as well). The imposHion of such taxes would materially affect the Issuer's financial ability 
to make payments with respect to the Securities and could matenaliy affect the yield of the Secured Notes 
and the return on the Subordinated Securities. 

Legislation recently proposed in the U.S. Senate would, for tax years beginning at least two years 
after its enactment, tax a corporation as a U.S. crxporation if the equity of that corporation is regularly traded 
on an established securities market and the management and control of the corporation occurs plmarily 
within the United States, it is unknown whether this proposal win be enacted in its current form and, whether 
if enacted, the Issuer would be subject to its pro^nsions. However, upon enactment of this or similar 
iegistation, the issuer will be permitted, wRh an opinion of counsel, to take such action as it deems advisable 
to prevent the Issuer from being subject to such legislatiori. These actions could include removing some 
classes of Securities from listing on the Irish Stock Exchange. 

With respect to Cayman Islands taxation, see the discussion below in “ — Cayman Islands Tax 
Considerations". 

UnHed States \Mthhol6ing Taxes. Although, based on the foregoing, the Issuer is not expected to be 
subject to U.S. federal income tax on a net income basis, income derived by the issuer may be subject to 
withholding taxes inrrposed by the United States or other countries. Generally, U.S. source interest income 
received by a foreign corporation not engaged in a trade or business within the United States is subject to 
U.S. withholding lax at the rate of 30% of the amount thereof. The Code provides an exemption (the 
"portfolio interest exemption”) from such wrihhoWing tax for interest paid with respect to certain debt 
obligations issued after July 18. 1984, unless the interest constitutes a certain type of contingent interest or is 
paid to a 10% shareholder of the payor, to a controiled foreign corporation related to the payor, or to a bank 
with respect to a loan entered into In the ordinary course of its business. In this regard, the Issuer is 
permitted to acquire a particular Collateral Obligation only if the payments thereon are exempt from U.S. 
withholding taxes at the time of purchase or commitment to purchase (with the exception of commitment fees 
associated with Collateral Obligations constituting RevoMng Credit Facilities or Delayed Funding Term 
Loans) or the obligor is required to make "gross-op" payments that offoet fully any such tax on any such 
payments, Any commitment fees associated with Collateral Obligations constituting Revolving Credit 
Facilities or Delayed Funding Term Loans end any lending fees received under a Securities Lending 
Agreement may be subject to U.S. withholding tax, which would reduce the Issuer's net income from such 
activities. However, the issuer does not anticipate that it wiS otherwise derive material amounts of any other 
items of income that would be subject to U.S. withholding taxes. Accordingly, assuming compliance with the 
foregoing restrictions and subject to the foregoing qualifications, income derived by the Issuer will be free of 
or fully "grossed up" for any material amount of U.S. withholding tax. It is possible that, as a result of a 
workout of a defaulted Collateral Debt Obligation, the Issuer could receive an asset subject to withholding. 
However, there can be no assurance that income derived by the Issuer will not generally become subject to 
U.S. withholding tax as a result of a change in U.S. tax law or administrative practice, procedure, or 
interpretations thereof. See "Risk Factors - Changes In Tax Law; No Gross-Up". Any change in U.S. tax law 
or administrative practice, procedure, or interpretations thereof resulting in the income of the Issuar 
becoming subject to U.S, withholding taxes could constitute a Withholding Tax Event. See "Description of 
the Securities — Optional Redemption". It is also anticipated that the Issuer will acquire Collateral Obligations 
that consist of obligations of non-U.S. issuers. In this regard, the Issuer may only acquire a particular 
Collaterai Obligation If either the payments thereon are not subject to foreign withholding tax (with the 
exception of commitment fees associated w'rth Collateral Obligations constituting Revolving Credit Facilities 
and Delayed Funding Term Loans) or the obligor of the Collateral Obligation is required to make "gross-up" 
payments. 
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Prospective investors should be aware that, under certain Treasury Reguialions, the IRS may 
disregard the participation of an intermediary in a "conduif financing arrangement and the conclusions 
reached in the immediately preceding paragraph assume that Affected Banks will not, as a result of holding 
Securities, influence the selection of Collateral Obligations and that such Treasury Regulations do not apply. 
Those Treasury Regulations could require withholding of U.S. federal income tax from payments to the 
Issuer of interest on the Collateral Obligations. In order to prevent "conduit" classification, each holder and 
beneficial owner of a Class E Note or Subordinated Security that 0) is not a "United States person" (as 
defined in Section 7701(a)(30) of the Code) and 00 acquiring, directly or in conjunction with affiliates, more 
than 33 1/3% of the Aggregate Outstanding Amount of any such Class of Securities will be deemed to make 
a representation to the effect that it is not an Affected Bank. "Affected Bank" means a "bank" for purposes 
of Section 881 of the Code or an entfty affiliated with such a bank that neither (x) meets the definition of a 
U.S. Holder nor (y) is entitled to the benefits of an income tax treaty wKh the United States under which 
withholding taxes on Interest payments made by obligors resident In the United States to such bank are 
reduced to 0%. 

Tax Treatment of U.S. Holders of the Secured Notes 

Status of ttid Secured Notes. On the Closing Date, the Issuer will receive an opinion from Special 
U.S. Tax Counsel to the effect that the Co>lssued Notes will and the Class E Notes should be, treated as 
debt for U.S. federal income tax purposes when issued, and this summary assumes such treatment. 
Further, the Issuer and each U.S. Holder and beneficial owner of a Secured Note, by acquinng such Secured 
Note or an interest in such Secured Note, will agree to treat such Secured Note as debt for U.S. federal 
income tax purposes, except (x) as otherwise required by applicable law, (y) to the extent a Noteholder 
makes a protective QEF election (as described below under " — investment In a Passive Foreign Investment 
Company"), or (z) to the extent that the holder files certain United States tax information returns required of 
only certain equity owners with respect to various reporting requirements under the Code (as described 
below under " — Certain Reporting Requirements" arto "—Tax Return Disclosure and Investor List 
Requirements"). The determination of whether a Secured Note will be treated as debt for United States 
federal income tax purposes is based on the applicable law and facts and circumstances existing at the time 
the Secured Note is issued. However, the opinion of Special U.S. Tax Counsel is based on current law and 
certain representations and assumptions and is not tending on the IRS or the courts, and no ruling will be 
sought from the IRS regarding t.his, or any other, aspect of the U.S. federal income tax treatment of the 
Secured Notes. Accordingly, there can be no assurance that the IRS will not contend, and that a court will 
not ultimately hold, that one or more Classes of the Secured Notes are properly treated as equity in the 
Issuer for U.S. federal income tax purposes. Recharacterization of a Class of Secured Notes, particularly the 
Class E Notes because of their place in the capHal stixicture, may be more likely if a single Investor or a 
group of investors that holds all of the Subordinated Securities also hotis ail of the more senior Class of 
Secured Notes In the same proportion as the Subordinated Securitias are held. If a Class of the Secured 
Notes were treated as equity in, rather than debt of, the Issuer for U.S. federal income tax purposes, U.S. 
Holders of Secured Notes of such Class would be subject to taxation under rules substantially the same as 
those set fOrth below under '—Tax Treatment of U.S. Holders of Subordinated Securities" which could cause 
adverse tax consequences for such U.S. Holders upon the sale, exchange, redemption, retirement or other 
taxable disposition of, or the receipt of certain types of distributions on, such Secured Notes. 


Interest of Discount on the Secured Notes. Subject to the discussion below, U.S. Holders of each 
Class of Secured Notes generally will indude in gross income payments of stated interest received on such 
Class of Secured Notes, In accordance with their usual method of accounting for U.S. federal income tax 
purposes as ordinary interest income from sources outside the United States. 

if the issue Price of a Class of Secured Notes is less than the "staled redemption price at maturity" of 
such Class of Secured Notes by more than a cte minimis amount. U.S. Holders of Secured Notes of such 
Class will be considered to have purchased such Secured Notes with original issue discount ("OID"). The 
stated redemption price at maturity of a Class of Secured Notes will be the sum of all payments to be 
received on Secured Notes of such Class, other than payments of "qualified stated interest" (i.e., generally, 
stated interest which is unconditionally payable in money at least annually during the entire term of a debt 
instrument; interest is unconditionally payable only if reasonable legal remedies enst to compel timely 
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payment or the debt instnjment otherwise provides terms and conditions that make the likelihood of late 
payment or nonpayment a remote contingency). Prospective U.S. HoWers of the Class C Notes, the Class 
0 Notes or the Class E Notes should note that, because interest on these Secured Notes can be deferred, 
the Issuer intends to treat interest on these Classes as not unconditionally payable in money on each 
Payment Date {and, therefore, not "qualified stated interesn, and as a result include ail of the stated interest 
payments on these Secured Notes In the stated redemption prices at maturity of these Secured Notes, and 
must therefore be accmed by U.S. Holders pursuant to the OID rules described below. Such OID inclusion 
on such Secured Notes generally will be treated as irKiome from sources outskje the United States. 

A U.S. Holder of such Class of Secured Notes Issued wi^ OID will be required to accrue and include 
in gross income the sum of the "daily portions" of total OiD on such Secured Notes for each day during the 
taxable year on which the U.S. Holder held such Secured Notes, generally under a constant yield method, 
regardless of such U.S. Holder's usual method of accounting for U.S. federal income tax purposes, if a 
Secured Note is issued with only a de minimis amount of OID, such discount is not subject to accrual under 
the OID rules and should be included in gross income proportionately as stated principal payments are 
received. Such de minimis OID should be treated as gain from the sale or exchange of property and may be 
eligible to be treated as a capital gain if the Secured Note is a capital asset in the hands of the U.S. Holder. 

In the case of such Class of Secured Notes that provides for a floating rate of interest, the amount of 
OID to be accrued over the term of such Secured Notes will be based initially on the assumption that the 
floating rate in effect for the first accnjai period of such Secured Notes will remain constant throughout their 
term. To the extent such rate varies with respect to any accrual period, such variation will be reflected in an 
increase or decrease of the amourtt of OID accrued for such period. Under the foregoing method, U.S. 
Holders of the Class C Notes, the Class D Notes or the Class E Notes may be required to indude in gross 
income increasingly greater amounts of OiD and may be required to include OID in advance of the receipt of 
cash ettributabie to such income. 

The issuer intends to treat each Class erf Secured Notes Issued with more than de minimis OID as 
being subject to the rules prescribed by Section 1272(a)(6) of the Code using an assumption as to the 
prepayments on such Class of Secured Notes, as discussed below under "—OID on the Secured Notes". A 
prepayment assumption applies to debt instruments if payments under such debt instruments may be 
accelerated by reason of prepayments of other obligations securing such debt instruments. 

0/D on the Secured Notes. The following discussion will apply to a Class of Secured Notes if it Is 
issued with more than de minimis OID. Because principal repayments on such Secured Notes are subject to 
acceleration, the method by which OID on such Secured Notes is required to be accrued is uncertain. For 
purposes of accruing OiD on these Secured Notes under such circumstances, the Issuer intends to treat 
these Secured Notes as being subject to the "prepayment assumption method". These rules require that the 
amount and rate of accrual of OID be calculated based on a prepayment assumption and the anticipated 
reinvestment rate, if any, relating to the Secured Notes and prescribe a method for adjusting the amount and 
rate of accrual of the discount where the actual prepayment rate differs from the prepayment assumption. 
Under the Code, the prepayment assumption must be determined in the manner prescribed by the Treasury 
Regulations, which have not yet been issued. The legislative history provides, however, that Congress 
intended the Treasury Regulations to require that the prepayment assumption be the prepayment 
assumption that is used in determining the initial offering price of the Secured Notes. Solely for purposes of 
determining OID. maitet discount and bond premium, the Issuer intends to assume that the Collaterai 
Obligations will either not prepay or any prepayments will be reinvested. No representation is made that the 
Secured Notes will prepay at the prepayment assumption or at any other rate. 

tt is possible the IRS could contend that another method of accruing OID with respect to these 
Secured Notes is appropriate and, if successful, could apply rules that may result in adverse or more 
favorable U.S. federal income tax consequences to a U.S. Holder of such Secured Notes, One such 
alternative method of accruing OID may be the noncontingent bond method that governs contingent payment 
debt obligations. Such method could affect the amount and character of the gain or loss recognized upon a 
disposition of a Secured Note. 
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A purchaser of a Secured Note issued with OID who purchases such Secured Note at a price other 
than the adjusted Issue Price but at a cost less than the remaining stated redemption price at maturity will 
also be required to include in gross income the sum of the daily portions of OlO on such Secured Note. In 
computing the daily portions of OlO for a purchaser of a Seoired Note that purchases at a price higher than 
the adjusted issue price, but less than the stated redemption price at maturity, however, the daily portion is 
reduced by the amount that would be the daily portion for the day (computed in accordance with the rules set 
forth above) multiplied by a fraction, the numerator of which is the amount, if any, by which the price paid by 
the U.S. holder for such Secured Note exceeds the following amount: 

• The sum of the issue Price p/us the aggregate amount of OID that would have been 
includible in the gross income of an original U.S. Holder (who purchased the Secured Note 
at the Issue Price), less 

• Any prior payments included in the stated redemption price at maturity, 

and the denominator of which is the sum of the daily portions for such Secured Note for all days 
beginning on the date after the purchase date and ending on the maturity date computed under the 
prepayment assumption. 

As a result of the complexity of the OlO rules, each U.S. Holder of Secured Notes should consult its 
own tax advisor regarding the impact of the OID rules on Ms investment in such Secured Notes. 

Premium. A U.S. Holder who pays a premium (an amount in excess of the Secured Note's stated 
redemption price at maturity) for a Secured Note may elect to amortize such premium under a constant yield 
method over the life of such Secured Note. The amortlzaWe amount for any accrual period would offset the 
amount of OID that must be included in the gross income of a U.S. Holder in such accrual period. The U.S. 
Holder's basis in such Secured Note would be reduced by the amount of amortization. It is not clear whether 
the prepayment assumption would be taken into account in determining the life of such Secured Note for this 
purpose. 

Market Discount. If a U.S. Holder acquires a Secured Note at a discount to the adjusted issue price 
of the Secured Note that is greater than a statutorily defined de minimis amount, such discount is treated as 
market discount. Absent an election to accrue into income currently, the amount of accrued market discount 
on a Secured Note is included in income as ordinaty income when principal payments are received or the 
U.S. Holder disposes of the Secured Note. Market discount is included ratably unless a U.S. Holder elects to 
use a constant yield method for accrual. For this purpose, the term "ratably" may be based on the term of 
the Secured Note, or a U.S. Holder may be permitted to accrue market discount in proportion to interest on 
Secured Notes issued without OID or In proportion to OID on Secured Notes issued with OID. 

Election to Treat All Interest as OID. The OlO rules permK a U.S. Holder of a Secured Note to elect 
to accrue ail interest, discount (including de minimis market or original issue discount) and premium in 
income as interest, based on a constant yield method. If an election to treat ail interest as OID were to be 
made with respect to a Secured Note wKh market discount, the U.S. Holder of such Secured Note would be 
deemed to have made an election to indude in income currently market discount with respect to ail other 
debt instruments having market discount that such U.S. Holder acquires during the year of the election or 
thereafter Similarly, a U .S. Holder that makes this election for a Secured Note that is acquired at a premium 
will be deemed to have made an election to amortize bond premium with respect to all debt instruments 
having amortizable bond premium that such U.S. HoWer owns or acquires. The election to accrue interest, 
discount and premium on a constant yield method with respect to a Secured Note cannot be revoked without 
the consent of the IRS. 

Disposition of the Secured Notes. In general, a U.S, Holder of a Secured Note initially will have a 
basis in such Secured Note equal to the cost of such Secured Note to such U .S. Holder, (i) increased by any 
amount includable in income by such U.S. Holder as OID (or accrued market discount such U.S. Holder 
previously Included in income) with respect to such Secured Note, and (it) reduced by amortized premium 
and by any payments on such Secured Note, other than payments of qualified stated interest on such 
Secured Note. Upon a sale, exchange, redemption, retirement or other taxable disposition of a Secured 
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Note, a U.S. Holder wii! generally recognize gain or loss equal to the difference between the amount realized 
on the disposHion (other than amounts attributable to accrued qualified stated interest on such Secured Note, 
which will be taxable as described above) and the U.S. Holder's tax basis in such Secured Note. Except to 
the extent of accrued interest or market discount not previously included in Income, gain or loss from the 
disposition of a Secured Note generally will be long term capital gain or loss if the U.S. Holder held the 
Secured Note for more than one year at the time of disposition, provided that such Secured Note is held as a 
"capKal asset" (generally, property held for investment} within the meaning of Section 1221 of the Code. 

In certain circumstar^ces, U.S. Holders that are individuals may be entitled to preferential treatment 
for net long-term capita! gains; however, the alxiity of U.S. Holders to offset capital losses against ordinary 
income Is limited. 

Gain recognized by a U.S. Holder on the sale, exchange, redemption, retirement or other taxable 
disposKion of a Secured Note generally will be treated as from sources within the United States and loss so 
recognized generally will offset income from sources in the United States. 

Alternative Characterization of the Secured Notes. NotwKhstanding special U.S. tax counsel's 
opinion, U.S. Holders should recognize that there is some uncertainty regarding the appropriate classification 
of instruments such as the Secured Notes, it is possiUe, for example, that the iRS may contend that a Class 
of Secured Notes should be treated as equity interests (or as part debt, part equity) in the issuer. Such a 
recharacterization might result in material adverse U.S. federal income tax consequences to U.S. Holders, if 
U.S. Holders of a Class of the Secured Notes were treated as owning equity interests in (he issuer, the U.S. 
federal income tax consequences to U.S. Holders of such recharacterized Secured Notes would be as 
described under " — Tax Treatment of U.S. Holders of Subordinated Notes", “ — Certain Reporting 
Requirements’ and "—Tax Return Disclosure and investor List Requirements." In order to avoid the 
application of the PFIC rules, each U.S. Holder of a Note should consider making a quaiihed electing fund 
election provided in Section 1295 of the Code on a "protective” basis (although such protective election may 
not be respected by the IRS because current regulatk>ns do not specifically authorize that particular 
election). See " — Investment in a Passive Foreign investment Company. Further, U.S. Holders of any Class 
of Secured Notes that may be recharacterized as equity in the Issuer should consult with their own tax 
advisors with respect to whether, if they owned equity in the Issuer, they would be required to flie information 
returns in accordance with sections 6Q38, 6038B, and 6046 of the Code (and, if so, whether they should file 
such returns on a protective basis 


Tax Treatment of U.S. Holders of Subordinated Securities 

AKhough not denominated as equity, based on the capital structure of the issuer and the terms of the 
Subordinated Securities, it is likely the Subordinated Securities will be treated as equity for United States 
federal income tax purposes. The following discussion is based on the Subordinated Securities being 
treated as equity of the Issuer. 

Investment in a Passive Foreign investment Company. The Issuer will constitute a 'passive foreign 
Investment company" (“PFIC"). Accordingly, U.S. Holders of Subordinated Securities (other than certain 
U.S. Holders that are subject to the rules pertaining to a "controlled foreign corporation", described below) 
will be considered U.S. shareholders in a PFIC and will be required to file annual information returns on IRS 
Form 8621 with their U.S. federal income tax returns. In general, a U.S. Holder of a PFIC may desire to 
make en election to treat the Issuer as a ’qualified electing furxf' fOEF') with respect to Such U.S. Holder. 
Generally, a QEF election should be made with the filing of IRS Form 6621 with a U.S. Holder's federal 
income tax return for the first taxable year for which it held Subordinated Securities. If a timely QEF election 
Is made for the Issuer, an electing U.S. Holder generally will be required in each taxable year to include in 
gross income (i) as ordinary income, such holder’s pro rata share of the IssueTs ordinary earnings and (iQ as 
long term capital gain, such holder's pro rata share of the Issuer's net capital gain, whether or not distributed. 
A U.S. Holder will not be eligible for the preferential income tax rate on "qualified dividend income" (as 
defined in the Code) or the dividends received deduction with respect to any such income or gain. In 
addition, any losses of the issuer in a taxable year will not be available to such U.S. Holder and may not be 
carried back or forward in computing the Issuer^ ordinary earnings and net capital gain in other taxable 
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years. An amount included in an electing U.S. Holder's gross income should be treated as income from 
sources outside the United States for U.S. foreign tax credit limitation purposes. However, if U.S. Holders 
coiledively own (directly or constructively) 50% or more (measured by vote or value) of the Subordinated 
Securities, such amount will be treated as income from sources within the United States for such purposes to 
the extent that such amount is attributable to income of the issuer from sources w’lhin the United States. If 
applicable to a U.S. Holder of Subordinated Securities, the rules pertaining to a "controlled foreign 
corporation", discussed below, generally override those pertaining to a PFIC with respect to which a QEP 
election is in effect. 

In certain cases In which a QEF does not distribute all of its earnings in a taxable year, U.S. 
shareholders may also be permitted to elect to defer parent of some or ail of the taxes on the QEPs 
income subject to an interest charge on the deferred amount, in this respect, prospective purchasers of 
Subordinated Securities should be aware that it is possit^e that the Collateral Obligations may be purchased 
by the Issuer with substantia! 0(0. the cash payment of which may be deferred, perhaps for a substantia! 
period of time, and the Issuer may use interest and other incrxne from the Collateral Obligations to purchase 
additional Collateral Obligations or to retire Securities. As a result, the Issuer may have in any given year 
substantial amounts of earnings for U.S. federal income tax purposes that are not distributed on the 
Subordinated Securities. Thus, absent an election to defer payment of taxes, U.S. Holders that make a QEF 
election with respect to the Issuer may owe tax on significant "phantom" income. 

In addition, it should be noted that if the issuer invests hi obligations that are not in registered form, a 
U.S. Holder making a QEF election (a) may not be permitted to take a deduction for any loss attributable to 
such obligations when calculating its share of the Issuer's earnings and (b) may be required to treat income 
attributable to such obligations as ordinary income even though the income would otherwise constitute 
capital gains, it is possible that some portion of the investments of the Issuer will constitute obligations that 
are not in registered form. 

The Issuer wilt provide, upon request, alt information and documentation that a U.S, Holder making a 
QEF election is required to obtain for U.S. federal income tax purposes. 

A U.S. Holder of Subordinated Securities (other than certain U.S. Holders that are subject to the 
rules pertaining to a "controlled foreign corporation", described belov.0 that does not make a timely QEF 
election will be required to report any gain on disposition Oncluding gain recognized upon a redemption) of 
any Subordinated Securities as if it were an excess distribution, rather than capital gain, and to compute the 
tax liability on such gain and any excess distribution received with respect to the Subordinated Securities as 
if such Hems had been earned ratably over each day in the U.S. Holder's holding period (or a certain portion 
thereoO for the Subordinated Securities. The U.S. Holder will be subject to tax on such items at the highest 
ordina 7 income tax rate for each taxable year, other than the current year of the U.S. Holder, in which the 
Items were treated as having been earned, regardless of the rate otherwise applicable to the U.S. Holder. 
Further, such U.S. Holder will also be liable for an additional lax equal to interest on the tax liability 
attributable to income allocated to prior years as if such (iabilHy had been due with respect to each such prior 
year. For purposes of these rules, gifts, exchanges pursuant to corporate reorganizations and use of the 
Subordinated Securities as security for a loan may be treated as a taxable disposition of such Subordinated 
Securities. Ve^ generally, an "excess distribution" is the amount by which distributions during a taxable year 
wHh respect to a Subordinated Security exceed 125 percent of the averege amount of distributions in respect 
thereof during Ihe three preceding taxable years (or. if shorter, the U.S. Holder's holding period for the 
Subordinated Security), in addition, a stepped-up basis in the Subordinated Securities upon the death of an 
individual U.S. Holder may not be available. 

In many cases, ap^riication of the tax on gain on disposition and receipt of excess distributions will be 
substantially more onerous than the treatment applicable if a timely QEF election is made. ACCORDINGLY, 
U.S. HOLDERS OF SUBORDINATED SECURITIES SHOULD CONSIDER CAREFULLY WHETHER TO 
MAKE A QEF ELECTION WITH RESPECT TO THE SUBORDINATED SECURITIES AND THE 
CONSEQUENCES OF NOT MAKING SUCH AN ELECTION. 

Investment in a Controlled Foreign Corporation. The Issuer may be classified as a controlled foreign 
corporation ("CFC"). In general, a foreign corporation will be classified as a CFC if more than 50% of the 
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shares of the corporation, measured by reference to combined voting power or value, is owned (actually or 
constructively) by "U.S. Shareholders". A U.S. Shareholder, for this purpose, is any U.S. person that 
possesses (actually or constructively) 10% or more of the combined voting power (generally the right to vote 
for directors of the corporation) of ail classes of shams of a corporation. Although the Subordinated 
Securities do not vote for directors of the Issuer, it is possible that the IRS would assert that the 
Subordinated Securities are de facto voting securities and that U.S. Holders possessing (actually or 
constructively) 10% or more of the total combined votir^ power of all classes of stock entitled to vote 
(including the Subordinated Securities) are U.S. Shareholders, if this argument were successful and more 
than 50% of the Subordinated Securities (determined «vith respect to aggregate value or combined voting 
poweO are owned (actually or constructively) by such U.S. Shareholders, the issuer would be treated as a 
CFG. 


If the Issuer were treated as a CFG, a U.S. Shareholder of the Issuer would be treated, subject to 
certain exceptions, as receiving a deemed dividend at the end of the taxable year of the Issuer in an amount 
equal to that person's pro rata share of the "subpart F income" of (he Issuer (which may include any subpart 
F income of the issuer during the warehousing of the Gollateral Obligations). Such deemed dividend would 
be treated as income from sources within the United Slates for U.S. foreign tax credit limitation purposes to 
the extent that it is attributable to income of the Issuer from sources within the United States. Among other 
items, and subject to certain exceptions, "subpart F income" includes dividends, interest, annuities, gains 
from the sale or exchange of shares and securities, certain gains from commodities transactions, certain 
types of insurance income and income from certain transactions with related parties. It is likely that, if the 
Issuer were to constitute a GFG, ail or most of its income would be subpart F income and, in general. If the 
issuer's subpart F income exceeds 70% of its gross income for a taxable year, the entire amount of the 
issuer's income for such taxable year will be treated as subpart F income. 

If the Issuer were treated as a GFG, a U.S. Shareholder of the Issuer which made a QEF election 
with respect to the Issuer would be taxable on the subpart F income of the Issuer under rules described in 
the preceding paragraph and not under the QEF rules previously described. As a result, to the extent 
subpart F income of the Issuer includes net capital gains, such gains will be treated as ordinary income of 
the U.S. Shareholder under the GFG rules, notwithstanding the fact that the character of such gains 
generally would otherwise be preserved under the QEF rules. 

Furthermore, if the Issuer were treated as a GFG and a U.S. Holder were treated as a U.S. 
Shareholder therein, the Issuer would not be treated as a PFIG ora QEF with respect to such U.S. Holder for 
the period during which the Issuer remained a CFG and such U.S. Holder remained a U.S. Shareholder 
therein (the "qualified portion" of the U.S. Holder's holding period for the Subordinated Securities), if the 
qualified portion of such U.S. Holder's holding period for the Subordinated Securities subsequenUy ceased 
(either because the issuer ceased to be a CFG or the U.S. Holder ceased to be a U.S. Shareholder), (hen 
solely for purposes of the PFIG rules, such U.S. Holder's holding period for the Subordinated Securities 
would be treated as beginning on the first day following the end of such qualified portion, unless the U.S, 
Holder had owned any Subordinated Securities for any period of time prior to such qualified portion and had 
not made a QEF election with respect to the Issuer. In that case, the Issuer would again be treated as a 
PFIG which Is not a QEF with respect to such U.S. Holder and the beginning of such U.S. Holders holding 
period for the Subordinated Securities would continue to be the date upon which such U.S. Holder acquired 
the Subordinated Securities, unless the U.S. Holder made an election to recognize gain with respect to the 
Subordinated Securities and a QEF election with respect to the issuer. 

Indirect Interests in PFICs and CFCs. If the Issuer owns a Gollateral Obligation or an Equity Security 
issued by a non-U.S. corporation that is treated as equity for U.S. federal income tax purposes, U.S. Holders 
of Subordinated Securities could be treated as owning an indirect equity interest in a PFIG or a CFG and 
could be subject to certain adverse tax consequences. 

In particular, if the Issuer owns equity interests in PFICs ("Lower-rier PFICs"), a U.S. Holder of 
Subordinated Securities would be treated as owning directiy the U.S. Holder's proportionate amount (by 
value) of the Issuer's equity interests in the Lower-Tier PFICs. A U.S, Holders QEF election with respect to 
the Issuer would not be effective with respect to such Lower-Tier PFICs, However, a U.S. Holder would be 
able to make QEF elections with respect to such Lower-Tier PFICs if the Lower-Tier PFICs provide certain 
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inrormation and documentation to the issuer tn accordance with applicable Treasury Regulations. However, 
there can be no assurance that the issuer would be able to obtain such information and documenlation from 
any Lower-Tier PFIC, and thus there can be no assurance that a U.S, Holder would be able to make or 
maintain a QEF election with respect to any Lower-Tier PFIC. If a U.S. Holder does not have a QEF election 
in effect with respect to a Lower-Tier PFIC, as a general matter, the U.S. Holder would be subject to the 
adverse consequences described above under " — Investment In a Passive Foreign Investment Company* 
with respect to any excess distributions made by such Lower-Tier PFIC to the Issuer, any gain on the 
disposition by the Issuer of its equity interest In such Lower-Tier PFIC treated as indirectly realized by such 
U.S. Holder, and any gain treated as indirectly realized by such U.S. Holder on the disposition of Hs equity in 
the Issuer (which may arise even rf the U.S. Holder realizes a loss on such disposition). Such amount would 
not be reduced by expenses or losses of the Issuer, but any income recognized may increase a U.S. 
Holderis tax basis in its Subordinated Securities. Moreover, if the U.S. Holder has a QEF election in effect 
with respect to a Lower-Tier PFIC. the U.S. Holder would be required to Include in income the U.S. Holder's 
pro rata share of the Lower-Tier PFIC's ordinary earnings and net capital gain as if the US. Holder's indirect 
equity interest in the Lower-Tier PFIC were directly owned, and it appears that the U.S. Holder would not be 
permitted to use any losses or other expenses of the Issuer to offset such ordinary earnings and/or net 
capital gains, but recognition of such income may increase a U.S. Holder's tax basis in ils Subordinated 
Securities. 

Accordingly, if any of the Collateral Obligations or Equity Securities are treated as equity interests in 
a PFIC, such U.S. Holders could experience signiricant amounts of phantom income with respect to such 
interests. Other adverse tax consequences may arise (or such U.S. Holders that are treated as owning 
indirect interests in CFCs. U.S. Holders should consult their own tax advisors regarding the tax issues 
associated with such investments in light of their own individual circumstances. 

D/sfnbuf/ons on Subordinated Securities. The tteatment of actual distributions of cash on the 
Subordinated Securities, in very general terms, will vary depending on whether a U.S. Holder has made a 
timely QEF election as described above. See *— Investment in a Passive Foreign Investment Company". If 
a timely QEF election has been made, distributions should be allocated first to atTX)unts previously taxed 
pursuant to the QEF election (or pursuant to the CFC niles, if applicable) and to this extent will not be 
taxable to U.S. Holders. Distributions in excess of amounts previously taxed pursuant to a QEF election (or 
pursuant to the CFC njles, if applicable) will be treated as dividends (but no! e!igtb.>e for the reduced tax rale 
applicable to "qualified dividend income") and taxable to U.S. Holders as ordinary income upon receipt to the 
extent of any remaining amounts of unlaxed current and accumulated earnings and proftts of the Issuer. 
Distributions in excess of any current and accumulated earnings and profits will be treated first as a 
nontaxable reduction to the U.S. Holder's tax basis for the Subordinated Securities to the extent thereof and 
then as capital gain. 

in the event that a U.S. Holder does not make a timely QEF election, then except to the extent that 
distributions may be attributable to amounts previously taxed pursuant to the CFC rules, some or all of any 
distributions with respect to the Subordinated Securities may constitute "excess distributions", taxable as 
previously described. See "—Investment in a Passive Foreign Investment Company". In that event, except 
to the extent that distributions may be attributable to amounts previously taxed to the U.S. Holder pursuant to 
the CFC rules or are treated as "excess distributions", distributions on the Subordinated Securities generally 
would be treated as dividends to the extent paid out of the Issuer's current or accumulated earnings and 
proftts not allocated to any "excess distributions”, then as a nontaxable reduction to the U.S. Holder's tax 
basis for the Subordinated Securities to the extent thereof and then as capital gain. Dividends on the 
Subordinated Securities would not be "qualified dividend income" and therefore would be taxable to 
individuals, trusts and estates as ordinary income rather than at the 15% net capital gain rate. Dividends 
received from a foreign corporation generally will be treated as income from sources outside the United 
Slates for U.S. foreign tax credit limitation purposes. Howe\«r. if U.S. Holders collectively own (directly or 
constructively) 50% or more (measured by vote or value) of the Subordinated Securities, a percentage of the 
dividend Income equal to the proportion of the Issuer's earnings and profits from sources within the United 
States generally will be treated as income from sources within the United States for such purposes. 

Disposition of ffie Subordinated Securities. In general, a U S, Holder of a Subordinated Security will 
recognize gain or loss upon the sale, exchange, redemption, retirement or other taxable disposition of a 
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Subordinated Security equal to the difference between the amount realized and such U.S. Holder's adjusted 
tax basis In the Subordinated Security. Except as discussed below, such gain or loss will be long-term 
capital gain or loss if the U.S. Holder held the Sutx>rdinated Security for more than one year at the time of 
the disposition. In certain circumstances, U.S. Holders who are individuals may be entitled to preferential 
treatment for net iong-term capital gains; however, the ability of U.S. Holders to offeet capital losses against 
ordinary income is limited. Gain recognized by a U.S. Holder on the sale, exchange, redemption, retirement 
or other taxable disposition of a Subordinated Security (other than, in the case of a U.S. Holder treated as a 
"U.S. Shareholder", any such gain characterized as a dividend, as discussed below) generally will be treated 
as from sources within the United States and loss so recognized generally will offset income from sources 
within the United States. 

Initially, a U.S. Holder's tax basis for a Subordinated Security will equal the amount paid for the 
Subordinated Security. Such basis will be increased by amounts taxaUe to such U.S. Holder by virtue of a 
QEF election, or by virtue of the CFG rules, as apfi^ical^e, and decreased by actual distributions from the 
Issuer that are deemed to consist of such previou^y taxed amounts or are treated as a nontaxable reduction 
to the U.S. Holder's tax basis for the Subordinated Security (as described above). 

if a U.S. Holder does not make a tsmeh,* QEF election as described above, any gain realized on the 
sale, exchange, redemption, retirement or other taxable disposition of a Subordinated Security (or any gain 
deemed to accrue prior to the time a non-timely QEF election is made) will be taxed as ordinary income and 
subject to an additional tax reflecting a deemed interest charge under the special tax rules described above. 
See " — investment in a Passive Foreign Investment Company". 

Except for a limited exception applicable to individuals, if the Issuer were treated as a CFG and a 
U.S. Holder were treated as a "U.S. Shareholder" therein, then any gain realized by such U.S. Holder upon 
the disposition of Subordinated Securities, other than gain constituting an excess distribution under the PFIC 
rules, if applicable, would be treated as a dividend to the extent of the U.S. Holder's share of the current or 
accumulated earnings and profits of the Issuer. In this regard, earnings and profits would not include any 
amounts prewusly taxed pursuant to a timely QEF election or pursuant to the CFG roles. 

Certain Reporting Requiremerrts 

A U.S. Holder of Subordinated Securities that owns (actually or consiroclively) at least 10% by vote 
or value of the Issuer (and each officer or director of the Issuer that is a U.S. citizen or resident) may be 
required to file an informatiort return on IRS Form 5471. A U.S. Holder of Subordinated Securities generally 
is required to provide additional Information regarding the Issuer annually on IRS Form 5471 if It owns 
(actually or constructively) more than 50% by vole or value of the issuer, U.S. Holders should consult their 
own lax advisors regarding whether they are required to file IRS Form 5471. 

A U.S. person (Includirtg a tax exempt entity) that purchases the Subordinated Securities for cash 
will be required to file an IRS Form 926 or similar form w«h the IRS if (a) such person owned, directly or by 
attribution. Immediately after the transfer at least 10% by vole or velue of the Issuer or (b) If the transfer, 
when aggregated with all transfers made by such person (or any related person) within the preceding 12 
month period, exceeds $100,000. In the event a U.S. Holder fails to file any such required form, the U.S, 
Holder could be required to pay a penalty equel to 10% of the gross amount paid for such Subordinated 
Securities (subject to a maximum penalty of $100,000, except in cases involving intentional disregard). U.S. 
persons should consult their tax advisors with respect to this or any other reporting requirement which may 
apply with respect to their acquisition of the Subordinated Securities. 

Tax Treatment of Tax-Exempt U.S. Holders of Securities 

U.S. Holders which are tax-exempt entities (Tax-Exempt U.S. Holders”) will not be subject to the 
tax on unrelated business taxable income fUBTl") with respect to interest and capital gains income derived 
from an investment in the Go-Issued Notes or the Glass E Notes (assuming that the Glass E Notes are 
treated as debt of the Issuer). However, a Tax-Exempt U.S. Holder that also acquires the Subordinated 
Securities (or, if recharacterized as equity in the Issuer, the Class E Notes) should consider whether interest 
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it receives with respect to the Securities may be treated as U6TI under rules governing certain payments 
received from controlled entities. 

A Tax-Exempt U.S. Holder generally wiH not be subject to the lax on UBTI with respect to regular 
distributions or "excess distributions" (defined above under " — Tax Treatment of U.S, Holders of 
Subordinated Securities — investment in a Passive Foreign Investment Company) on the Subordinated 
Securities. A Tax-Exempt U.S, Holder which is not subject to tax on UBTI with respect to "excess 
distributions" may not make a QEF election. In addition, a Tax-Exempt U,S. Holder which is subject to the 
rules relating to "controlled foreign corporations" with respect to the Subordinated Securities (or, if 
recharacterized as equity in the Issuer, the Class E Notes) generatly should not be subject to the tax on UBTI 
with respect to income from such Subordinated Securities (or the Class E Notes). 

Notwithstanding the discussion in the preceding two paragraphs, a Tax-Exempt U.S. Holder which 
incurs "acquisition indebtedness" (as defined in Section 514(c) of the Code) with respect to the Securities 
may be subject to the tax on UBTI with respect to income from the Securities to the extent that the Securities 
constitute "debt-financed property (as defined in Section S14(b) of the Code) of the Tax-Exempt U.S. 
Holder. A Tax-Exempt U.S. HoWer subject to the lax on UBTI with respect to Income from the Subordinated 
Securities (or, if recharacterized as equity In the Issuer, the Class E Notes) will be taxed on "excess 
distributions" in the manner discussed above under " — Tax Treatment of U.S. Holders of Subordinated 
Securities — Investment in a Passive Foreign Investment Company, Such a Tax-Exempt U.S, HokJerwill be 
permitted, and should consider whether, to make a QEF election with respect to the Issuer as discussed 
above. 

Tax-Exempt U.S. Holders should consult their own tax advisors regarding an investment in the 
Securities. 

Tax Return Disclosure and Investor List Requirements 

Any person that flies a U.S. federal income tax return or U S. federal information return and 
participates in a "reportable transaction" in a taxable year is required to disclose certain information on IRS 
Form 6886 (or Hs successor form) attached to such person's U.S. tax return for such taxable year (and also 
file a copy of such form with the IRS's Office of Tax SheRer Analysis) and to retain certain documents related 
to the transaction. In addition, under these regulations, under certain circumstances, certain organizers and 
sellers and other advisors with respect to a "reportable transaction" will be required to file reports with the 
IRS and maintain iists of participants in the transaction containing identifyi^Q information, retain certain 
documents related to the transaction, and furnish those lists and documents to the IRS upon request. There 
are significant penalties for failure to comply with these disclosure and list keeping requirements. The 
definition of "reportable transaction" is highly technical. However, in very general terms, a transaction may 
be a "reporiabte transaction" if, among other things, It is offered under conditions of confidentiality or H results 
In the claiming of a loss or losses for U.S. federal income tax purposes in excess of certain threshold 
amounts. 

In this regard, in order to prevent the investors' purchase of Securities in this offering from being 
treated as offered under conditions of confidentiality, the Collateral Manager, the issuer and the holders and 
beneficial owners of the Securfties (and each of their respective employees, representatives or other agents) 
may disclose to any and all persons, without limitation of any kind, the U.S. tax treatment and U.S. lax 
structure of the transactions described herein and all materials of any kind (including opinions or other tax 
analyses) that are provided to them relating to such U.S. tax treatment and U.S. tax structure. For this 
purpose, the U.S. tax treatment of a transaction is the purported or claimed U.S. tax treatment of the 
transaction under applicable U.S. federal, state or local tax law. and the U.S. tax structure of a transaction is 
any fact that may be relevant to understanding the purported or claimed U.S. tax treatment of the transaction 
under applicable U.S. federal, state or local tax law. 

if the Issuer participates in a "reporlabie transaction", a U.S. Holder of Subordinated Securities that 
is a "reporting shareholder" of the Issuer will be treated as participating in the transaction and will be subject 
to the rules described above. Although most of the issuer's activities generally are not expected to give rise 
to "reportable transactions”, the Issuer nevertheless may participate in certain types of transactions that 
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could be treated as "reportable transactions”. A U.S. Hokler of Subordinated Securities will be treated as a 
"reporting shareholder" of the issuer if (i) such U.S. Holder owns 10% or more of the Subordinated Securities 
and makes a QEF eiection with respect to the Issuer or (ii) ttie issuer is treated as a CFC and such U.S. 
Holder is a "U.S. Shareholder" (as defined above) of the Issuer. The Issuer will make reasonable efforts to 
make such information available. 

Prospective investors in the Securities should consult their own tax advisors concerning any possible 
disclosure obligations under these Treasury Regulations wHh respect to their ownership or disposition of the 
Securities in light of their particular circumstances. 

Tax Treatment of Non-U. S. Holders of Securities 

in general, payments on the Securities to a Holder that is not, for U.S. federal income tax purposes, 
a U.S. Holder (a "Non-U.S. Holder") and gain realized on the sale, exchange, redemption, retirement or 
other disposition of the Securities by a Non-U.S. Holder, wK) not be subject to U.S. federal income or 
withholding tax. unless (a) such income is effectively connected with a trade or business conducted by such 
Non-U.S. Holder in the United States, or (b) in the case of gain, such Non-U.S. Holder is a nonresident alien 
individual who holds the Securities as a capitai asset and Is present in the United States for more than 182 
days in the taxable year of the sale, exchange, redemption, retirement or other disposition of the Securities 
and certain other conditions are satisfied. 

Information Reporting and Backup Withholding 

Under certain circumstances, the Code requires "information reporting", and may require "backup 
withholding", with respect to certain payments made on the Securities and the payment of the proceeds from 
the disposition of the Securities. Backup withholding generally will not apply to corporations, tax-exempt 
organizations, qualified pension and profit sharing trusts, and individual retirement accounts. Backup 
withholding will apply to a U.S. Holder rf the U.S. Holder fails to provide certain identifying information (such 
as the U.S. Holder's taxpayer identification number) or otherwise comply with the applicable requirements of 
the backup withholding rules. The application for exemption from backup withholding for a U.S. Holder is 
available by providing a properly competed IRS Form W-9. 

A Non-U.S. Holder of (he Securities generally will not be subject to these information reporting 
requirements or backup withholding with respect to payments of interest or distributions on the Securities if 
(a) it certines to the Trustee its status as e Non-U.S. Holder under penalties of perjury on the appropriate IRS 
Form W-S. and (b) in the case of a Non-U.S. Holder that is a "nonwithholding foreign partnership", "foreign 
simple trust" or "foreign grantor trust" as defined in the applicable U.S. Treasury Regulations under the Code, 
the beneficial owners of such Non-U.S. Haider also certify their status as Non-U.S. Holders under penalties 
of perjury on the appropriate iRS Form W-8. 

The payments of the proceeds from the disposition of a Security by a Non-U.S. Holder to or through 
the U.S. office of a broker generally will not be subject to information reporting and backup withholding if the 
Non-U.S. Holder certifies its status as a Non-U.S. Holder (and, if applicable, its beneficial owners also certify 
their status as Non-U.S. Holders) under penalties of peijury on the appropriate IRS Form W>6, satisfies 
certain documentary evidence requirements for establishing that it is a Non-U.S. Holder, or otherwise 
establishes an exemption. The payment of the proceeds from the disposition of a Security by a Non-U.S. 
Holder to or through a non-U.S. office of a non-U.S. broker will not be subject to backup withholding or 
information reporting unless the non-U S. broker has certain specific types of relationships to the United 
States, in which case the treatment of such payment for such purposes will be as described in the following 
sentence. The payment of proceeds from the disposition of a Security by a Non-U.S. Holder to or through a 
non-U.S. office of a U.S. broker or to or through a non-U.S. twoker with certain specific types of relationships 
to the United States generally will not be sut^ect to bacJtup withholding but will be subject to information 
reporting unless the Non-U.S. Holder certifies its status as a Non-U.S. Holder (and, if applicable, its 
beneficiai owners also certify their status as Non-U.S. Holders) under penalties of perjury or the broker has 
certain documentary evidence in its files as to the Non-U.S. Holder's foreign status and the broker has no 
actual knowledge to the contrary. 
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Backup withholding Is not an additional tax and may be credited against the U.S. Holder's or Non- 
U.S. Holder's U.S. federal income tax liability, and then refunded to the extent of any excess thereon; 
provided that certain required information is furnished to the IRS. The information reporting requirements 
may apply regardless of whether withholding is required. 

Cayman islands Tax Considerations 

The following discussion of certain Cayman islands income tax consequences of an investment in 
the Securities is based on the advice of Maples and Caider as to Cayman Islands law. The discussion is a 
genera! summary of present law, which is subject to prospecUve and retroactive chartge. It assumes that the 
Issuer will conduct its affairs in accordance with assumptions made by, and representations made to, 
counsel. It is not intended as tax advice, does not consider any investor's particular circumstances, and 
does not consider tax consequences other than those arising under Cayman islands law. 

The following is a genera! summary of Cayman Islarxls taxation in relation to the Securities. 

Under existing Cayman Islands laws; 

(i) payments of principal and interest in respect of. or distributions on, the Securities will not be 
subject to taxation in the Cayman islands and no withholding will be required on such payments to any 
Holder of a Secured Note and gains derived from the sale of Securities will not be subject to Cayman Islands 
income or corporation tax. The Cayman Islands currently have no income, corporation or capital gains tax 
and no estate duty, inheritance tax or gift tax; and 

<ii) certificates evidencing the Securities. In registered form, to which title is not transferable by 
delivery, will not attract Cayman Islands stamp duty. However, an instrument transfemng title to a Security, if 
brought to or executed in the Cayman Islands, would be subject to Cayman Islands stamp duty. 

The Issuer has been incorporated under the laws of the Cayman Islands as an exempted company 
with limited liability and. as such, has applied for arvd expects to obtain an undertaking from the Governor in 
Cabinet of the Cayman Islands substantially in the following form: 

"THE TAX CONCESSIONS LAW 
(1999 REVISION) 

UNDERTAKING AS TO TAX CONCESSIONS 

in accordance with Section 6 of the Tax Concessions Law (1999 Revision), the Governor in Cabinet 
undertakes with; 

Greywolf CLO I. Ltd. Cthc Company") 

(a) that no Law which is hereafter enacted in the Islands imposing any tax to be levied on 
profrts. income, gains or appreciations shall apply to the Company or its operations; and 

(b) in addition, that no (ax to be levied on profits, income, gains or appreciations or which is in 
the nature of estate duty or inheritance tax shell be payable 

(0 on or in respect of the shares, debentures or other obligations of the Company; or 

(ii) by way of the withholding in whole or in pari of any relevant payment as defined in 

Section 6(3) of the Tax Concessions Law (1 999 Revision). 

These concessions shall be for a period of TWENTY years from the 29 "' day of August 2006. 

GOVERNOR IN CABINEF 
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ITie Cayman Islands does not have an income taxUeaty arrangement with the United States or any 
other country. The Cayman islands has entered into an Information exchange agreement with the United 
States. 


THE PRECEDING DISCUSSION IS ONLY A SUMMARY OF CERTAIN TAX IMPUCAT10NS OF 
AN INVESTMENT IN THE SECURITIES. PROSPECTIVE INVESTORS ARE URGED TO CONSULT WITH 
THEIR OWN TAX ADVISORS PRIOR TO INVESTING TO DETERMINE THE TAX IMPLICATIONS OF 
SUCH INVESTMENT IN LIGHT OF EACH SUCH INVESTOR'S PARTICULAR CIRCUMSTANCES. 


ERISA CONSIDERATIONS 


The advice below was not written and is not intended to be used and cannot be used by any 
taxpayer for purposes of avoiding United States federal income tax penaKies that may be imposed. The 
advice is written to support the promotion or marketing of the transaction. Each taxpayer should.seek advice 
based on the taxpayer's particular circumstances from an independent tax advisor. 

The foregoing disclaimer is provided to satisfy obligations under Circular 230 governing standards of 
practice before the Internal Revenue Service. 


The United States Employee Retirement Income Security Act of 1974, as amended f ERISA") 
imposes certain requirements oti "employee benefit plans* (as defined in Section 3(3) of, and that are subject 
to Title I of ERfSA), including entities such as collective investment funds and insurance company separate 
accounts whose underlying assets include the assets of such plans (collectively, "ERISA Plans") and on 
those persons who are fiducianes with respect to ERISA Plans. Investments by ERISA Plans are subject to 
ERISA's general fiduciary requirements, including the requirement of investment prudence and diversification 
and the requirement that an ERISA Plan's investments be made in accordance with the documents 
governing the ERISA Plan, The prudence of a particular investment must be determined by the responsible 
fiduciary of an ERISA Plan by taking into account the ERISA Plan's particular circumstances and all of the 
facts and circumstances of the investment including, but not timiied to, the maUers discussed above under 
"Risk Factors" and the fact that in the future there may be no market in which such fiduciary will be able to 
sell or otherwise dispose of the Securities. 

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the 
assets of an ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to 
Section 4975 of the Code, such as individual retirement accounts (together wHh ERISA Plans, "Plans")) and 
certain persons (referred to as "parties in interest* or "disqualified persons”) having certain relationships 
to such Plans, unless a statutory or administrative exemption is applicable to the transaction. A party in 
interest or disqualified person who engages in a prohibited transaction may be subject to excise taxes and 
other penalties and liabilities under ERISA and Section 4975 of the Code. 

Governmental plans, certain church plans and non>U.S. plans, while not subject to the fidutiary 
rasponsibflity provisions of ERISA or the provisions of Section 4975 of the Code, may nevertheless be 
subject to state, locei or other federal and non-U.S. laws that are substantially similar to the foregoing 
provisions of ERISA and the Code. Fiduciaries of any such plans should consult with their counsel before 
purchasing any Securities. 

The U.S. Department of Labor has promulgated regulations, 29 C.F.R. Section 2510.3-101 (the 
"Plan Asset Regulations"), describing what constitutes the assets of a Plan with respect to the Plan’s 
investment in an entity for purposes of certain provisions of ERISA and Section 4975 of the Code, including 
the fiduciary responsibility provisions of Tilfe I of ERISA and Section 4975 of the Code. Under the Plan 
Asset Regulations, if a Plan invests in an "equity interest" of an entity that is neither a "publicly offered 
security" nor a security issued by an investment company registered under the Investment Company Act, the 
Plan's assets include both the equity interest and an undivided interest in each of the entity's underlying 
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assets, unless it is established that the entity is an "operating company" or, as further discussed below, that 
equity participation in the entity by "benefit plan investors* is not "stgnificanr. 

Prohibited transactions within the meaning of Section 406 of ERISA or Section 4975 of the Code 
may arise if Securities are acquired with the assets of a Plan with respect to which the issuer, the Co-Issuer, 
the initial Purchaser, the Trustee, the Collaterai Manager, any seller of Collateral Obligations to the Issuer 
and the Co-Issuer or any of their respective Affiiiates, is a party in interest or a disqualified person. Certain 
exemptions from the prohibited transaction provisions of Section 406 of ERISA and Section 4975 of the 
Code may be applicable, however, depending in part on the type of Plan fiduciary making the decision to 
acquire a Security and the circumstances under which such decision is made. Included among these 
exemptions are Prohibited Transaction Class Exemption (T>TCE") 91-38 (relating to investments by bank 
collective investment funds), PTCE 84-14 (retating to transactions effected by a "qualified professional asset 
manager"), PTCE 90-1 (relating to investments by insurance company pooled separate accounts), PTCE 95- 
60 (relating to investments by insurance company general accounts), and PTCE 96-23 (relating to 
transactions effected by in-house asset managers) (*lnvestDr-Based Exemptions"). There is also a 
statutory exemption that may be available under Section 406<b}(17) of ERISA and Section 4975(d)(20) of the 
Code to a party in interest that is a service provider to a Plan investing in the Securities for adequate 
consideration, provided such service provider is not (i) the fidur^ry v/ith respect to the Plan's assets used to 
acquire the Securities or an affiliate of such fiduciary or (ii) an affiliate of the employer sponsoring the Plan 
(the "Service Provider Exemption”). Adequate consideration means fair maricet as determined in good 
faith by the Plan fiduciary pursuant to regulations to be promu^ated by the U.S. Department of Labor. There 
can be no assurance that any of these Investor-Based ExemtMions or the Service Provider Exemption or any 
other administrative or statutory exemption will be available with respect to any particular transaction 
involving the ERISA Offered Secunties. 

Any insurance company proposing to invest assets of its general account in Securities should 
consider the extent to which such investment would be subject to the requirements of Title i of ERISA and 
Section 4975 of the Code in light of the U.S. Supreme Court's decision in John Hancock Mutual Life 
Insurance Co. v. Harris Trust and Savings Bank, 510 U.S. 86 (1993), and the enactment of Section 401(c) of 
ERISA on August 20, 1996, in particular, such an insurance company should consider (i)the exemptive 
relief granted by the U.S. Department of Labor fOr transactions involving insurance company general 
accounts in PTCE 95-60 and (ii) if such exemptive relief is not available, whether its purchase of Securities 
wilt be permissible under the final regulations issued under Section 401 (c) of ERISA. The final regulations 
provide guidance on which assets held by an insurance company constitute "plan assets" for purposes of the 
fiduciary responsibility provisions of ERISA and Section 4975 of the Code. The regulations do not exempt 
the assets of insurance company general accounts from treatment as "plan assets" to the extent they support 
certain participating annuKles issued to Plans after Dec^l^r 31 , 1998. 

The Co-Issued Notes 

The Plan Asset Regulations define an "equity interest” as any interest in an entity other than an 
instrument that is treated as indebtedness under applicable local law and which has no substantial equity 
features. As noted above in Income Tax Considerations, H is the opinion of tax counsel to the Issuer and the 
Co-Issuer that the Co-lssued Notes will be treated as debt for U.S. income tax purposes. Although there is 
little guidance on the subject, at the time of their issuance, the Co-issued Notes should be treated as 
indebtedness without substantial equity features for puposes of the Plan Asset Regulations. This 
determination is based in part upon (0 tax counsefs opinion that the Co-Issued Notes will be ciassifted as 
debt for U.S. federal income tax puposes when issued and (IQ the traditional debt feetures of the Co-issued 
Notes, including the reasonable expectation of purchasers of the Co-Issued Notes that they will be repaid 
when due, as well es the absence of conversion rights, warrants and other typical equity features. Based 
upon and subject to the foregoing and other considerations, and subject to the considerations described 
below, the Co-tssued Notes may be purchased by a Plan. Nevertheless, without regaP to whether the Co- 
Issued Notes are considered equity interests, prohibited transactions within the meaning of Section 406 of 
ERISA or Section 4975 of the Code may arise if the Co-l»ued Notes are acquired with the assets of an 
ERISA Plan with respect to which the Issuer, the Co-Issuer, the Initial Purchaser or the Trustee or. in certain 
circumstances, any of their respective Affiliates, is a party in interest or a disqualified person. The investor- 
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Based Exemptions or the Service Provider Exemption may be available to cover such prohibited 
transactions. 

By its purchase of any Co-Issued Notes, each purchaser and subsequent transferee thereof will be 
deemed to have represented and warranted, at the time of its acquisition and throughout the period it holds 
such Co-Issued Note, eHher that (a) it is neHher a Plan nor any entKy whose underlying assets include "plan 
assets" (wHhin the meaning of the Plan Asset Regulations) by reason of such Plan’s investment in the entity, 
nor a governmental, church, non-U.S. or other plan which is subject to any federal, state, local or non-U.S. 
taw that is substantially simitar to the provisions of Section 406 of ERISA or Section 4975 of the Code or (b) 
its purchase, holding and disposition of a Co-Issued Note wiH not constitute or result in a non-exempt 
prohibited transaction under Section 406 of ERiSA or Section 4975 of the Code (or, in the case of a 
govemmental, church. non-U.S. or other plan, a non-exempt violation of any substantially similar law). 

The Subordinated Securities and the Class E Notes 

EquKy partidpation in an issuer of Securities by "benefit plan investors" is "significant" and will cause 
the assets of the issuer to be deemed the assets of an invesUng Plan (in the absence of another applicable 
Plan Asset Regulations exception) if 25% or more of the value cf any class of equity interest in the issuer is 
held by "benefit plan investors". Recently, the Pension Protection Act of 2006 effectively amended, by 
statute, the definition of "benefit plan investors" in the Plan Asset Regulations. Employee benefft plans that 
are not subject to Title I of ERiSA and plans that are not subject to Section 4975 of the Code, such as U.S. 
governmental and most U.S. church plans or non-U.S. plans, are no longer considered "benefit plan 
Investors". Accordingly, only employee benefit plans subject to Title i of ERISA or Section 4975 of the Code 
or an entity whose underlying assets include ptan assets by reason of such plan's investment in the entHy are 
considered in determining whether investment by "benefit plan investors" represents 25% or more of any 
class of equity of the Issuer. Hence, the term "benefit ptan Investor includes (a) an employee benefit plan 
(as defined in Section 3(3) of ERISA) that is subject to the provisions of Title I of ERISA, (b) a plan as 
defined in Section 4975(e)(1) of the Code that is subject to Section 4975 of the Code, (c) any entity whose 
underlying assets include "plan assets" by reason of any such employee benefit plan's or plan's investment 
in the entity or (d) as such term is otherwise defined in any regulations promulgated by the U.S. Department 
of Labor under Section 3(42) of ERISA (collectively. "Benefit Plan Investors"). For purposes of making the 
25% determination, the value of any equity interests held by a person (other than a Benefit Plan Investoi) 
who has discretionary authority or control wRh respect to the assets of the Issuer or any person who provides 
investment advice for a fee (direct or indirect) with respect to such assets, or any affiliate of such person 
(each, a "Controlling Person"), is disregarded. Under the Plan Asset Regulations, an "affiliate" of a person 
includes any person, directly or indirectly through one or more intermediaries, controlling, controlled by or 
under common control with the person, and "contror with respect to a person other than an individual, 
means the power to exercise a controlling influence over the management or policies of such person. The 
Subordinated Securities and the Class E Notes are considered equity investments for the purposes of 
applying Title I of ERISA and Section 4975 of the Code. Accordingly, purchases of (i) Subordinated 
Securities by Benefit Ptan Investors from the initial Purchaser or the issuer and any subsequent purchaser 
wilt be limited to less than 25% of the value of each of ail Outslanding Subordinated Securtties by requiring 
each such purchaser to make certain representations and/or to agree to certain transfer restrictions 
regarding their status as Benefit Ptan investors or Contiolling Persons and (li) the Class E Notes by Benefit 
Plan Investors will not be permitted. Subordinated Securities either (0 held as principal by the Coitaterai 
Manager, the Trustee, any of their respective affiliates, employees of the Collateral Manager, the Tnjstee or 
any of their affiliates and any charitable foundation of any such employees (other than any of such interests 
held as a Benefit Plan Investor) or (ti) held by persons that have represented that they are Controlling 
Persons (to the extent that such a Controlling Person is not a Benefit Plan Investor), will be disregarded and 
will not be treated as Outstanding for purposes of determining compliance with such 25% limitation. 

With respect to the U.S. Subordinated Securities or any beneficial interest therein, a purchaser will 
be required to represent and warrant, at the time of its acquisition and throughout the period it holds such 
Subordinated Security, (1) whether or not the purchaser is a Benefit Plan Investor, (2) whether or not the 
purchaser is a Controlling Person and (3) (a) if it is a Benefit Plan Investor, Its purchase, holding and 
disposition of Subordinated Securities will not constHute or result In a non-exempt prohibited transaction 
under Section 406 of ERISA or Section 4975 of the Code or (b) if it is a govemmental. church, non-U.S. or 
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Other plan which is subject to any federal, state, local or non>U.S. law that is substantially similar to the 
provisions of Title ! of ERISA or Section 4975 of the Code, its purchase, holding and disposition of 
Subordinated Securities wiil not constitute or resuR in non*exempt violation under any such substantially 
similar law. 

With respect to the purchase of a beneficial interest in the Regulation S Global Subordinated 
Securities from the Initial Purchaser or the issuer, as the case may be, a purchaser will be required to 
represent and warrant , at the time of its acquisition and throughout the period it holds such Subordinated 
Security, (1) whether or not the purchaser is a Benefrt Plan Investor, (2) whether or not the purchaser is a 
Controlling Person and <3) (a) if it is a Benefit Plan Investor, its purchase, holding and disposition of 
Subordinated Securities wii! not constitute or resuH in a non>exempt prohibited transaction under Section 406 
of ERISA or Section 4975 of the Code or (b) if it is a governmental, church, non-U.S. or other plan which is 
subject to any federal, state, local or non-U.S. law that is substantially similar to the provisions of Title I of 
ERISA or Section 4975 of the Code, Rs purchase, holding and disposition of Subordinated SecurRies will not 
constRute or resuR in non-exempt violation under any such substantially similar law. Each purchaser and 
subsequent transferee of a beneficial interest in a Regulation S Global Subordinated Security purchased 
from persons other than the Initial Purchaser or the Issuer, as the case may be, will be deemed to represent 
that the purchaser or transferee, as the case may be. from the dale on which it acquires its Interest in such 
Subordinated Securities through and including the date on which such purchaser or transferee disposes of 
Hs interest in such Subordinated Securities, (a) is not a Benefit Plan Investor or a Controlling Person and (b) 
if it is a governmental, church, non-U.S. or other plan that is subject to any federal, state, local or non-U.S. 
law that is substantially similar to the provisions of Trtle I of ERISA or Section 4975 of the Code, its purchase, 
holding and disposRion of Subordinated Securities will not constRute or resuR in a non-exempt violation under 
any such substantially simRariaw 

By Rs purchase of any Class E Notes, each purchaser and subsequent transferee thereof wiil be 
deemed to have represented and warranted that R, from the date on when R acquires its interest in such 
Class E Notes through and including the date on which such purchaser or transferee disposes of its interest 
in such Class E Notes, (a) is not a Benefit Plan Investor and {b) if R is a governmental, church, non-U.S. or 
other plan that is subject to any federal, state, local or non-U.S. law that is substantially similar to the 
provisions of Title I of ERISA or Section 4975 of the Code, its purchase, holding and disposRion of Class E 
Notes will not constRute or resuR in a non-exempt violation under any such substantially similar law 

There can be no assurance that, despRe the transfer restrictions relating to purchases by Benefrt 
Plan Investors and Controlling Persons and the procedures to be employed by the Issuer to attempt to lim'rt 
ownership by Benefit Plan Investors of the Class E Notes and the Subordinated Securities to less than 25%, 
Benefrt Plan Investors will not In aclualRy own 25% or more of the outstanding Class E Notes or 
Subordinated Securities. 

[f for any reason the assets of the Issuer are deemed to be "plan assets" of a Plan subject to ERISA 
or Section 4975 of the Code because one or more Plans is an owner of Class E Notes or Subordinated 
Securities (or of a Co-Issued Note characterized as an "equity interest" in the issueO, certain transactions 
that the Collateral Manager might enter into, or may have entered into, on behalf of the Issuer in the ordinary 
course of its business might constRute non-exempt "prohibRed transactions” under Section 406 of ERiSA or 
Section 4975 of the Code and might have to be rescinded at significant cost to the Issuer. The Collateral 
Manager could be deemed to be an ERISA fiduciary and may be prevented from engaging in certain 
investments (as not being deemed consistent wRh the ERISA pnjdent investment standards) or engaging in 
certain transactions or fee arrangements because they might be deemed to cause non-exempt prohibRed 
transactions. It also is not clear that Section 403(a) of ERISA, which limRs delegation of investment 
management responsibilrties by fiduciaries of ERISA Plans, would be satisfied. 

Any Plan fiduciary or other person who proposes to use assets of any Plan to purchase any 
Securities should consult with Rs counsel regarding the applicabilRy of the fiduciary responsibility and 
prohibRed transaction provisions of ERiSA and Section 4975 of the Code to such an investment, and to 
confirm that such investment will not constitute or result in a non-exempt prohibited transaction or any other 
violation of an applicable requirement of ERISA. 
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The sate of any Security to a Plan, or to a person using assets of any Plan to effect its purchase, is in 
no respect a representation by the issuer, the Initial Purchaser or the Coilaterai Manager that such an 
investment meets all relevant legal requirements wSh respect to investments by Plans generally or any 
particular Plan, or that such an investment is appropriate for Plans generally or any particular Plan. 

CERTAIN LEGAL INVESTMENT CONSIDERATIONS 

None of the Issuer, the Co-Issuer, the Collateral Manager and the Initial Purchaser make any 
representation as to the proper characterization of the Securities for legal investment or other purposes, as 
to the ability of particular investors to purchase Securities for legal investment or other purposes or as to the 
ability of particular investors to purchase SecuriUes under applicable investment resthctions. Without limiting 
the generality of the foregoing, none of the issuer, the Co-issuer, the Collateral Manager and the Initial 
Purchaser make any representation as to the characterization of the Securities as a U.S. domestic or foreign 
(non-U.S.) investment under any state Insurance code or related regulations, and they are not aware of any 
published precedent that addresses such characlerizatitm. Notwithstanding the foregoing, the Issuers 
understand that certain state insurance regulators, in response to a request for guidance, may be 
considering the characterization (as U.S. domestic or foreign (non-U.S.)) of certain collateralized debt 
obligation securities co-issued by a non-U.S. issuer and a U.S. co-issuer, There cari be no assurance as to 
the nature of any guidance or other actiort (hat may result from such consideration. The uncertainties 
described above (and any unfavorable future deternunatlons concerning legal investment or financial 
institution regulatory characteristics of the Securities) may affect the liquidity of the Securities. Accoidingly, 
ali institutions the actis^ies of which are subject to l^al investment laws and regulations, regulatory capital 
requirements or review by regulatory authorities should consult their own legal advisors in determining 
whether and to what extent the Securtties are subject to investment, capital or other restrictions. 

SETTLEMENT AND CLEARING 


Gtobal Securities 

Upon the issuance of the Global Securities, DTC or its custodian will credit, on its internal system, 
the respective aggregate original principal amount or nurr^^er, as the case may be, of the individual beneficial 
interests represented by such Global Securities to the accounts of persons who have accounts with DTC. 
Such accounts initially will be designated by or on behalf of the Initial Purchaser. Ownership of beneficial 
interests in Globai Securities will be limited to persons who have accounts with DTC C'participants") or 
persons who hold interests through participants. Ownership of beneficial interests in a Global Security will 
be shown on. and the transfer of that ownership will be effected only through, records maintained by DTC or 
its nominee (with respect to interests of participants) and (he records of participants (with respect to interests 
of persons otherthan participants). 

So long as DTC. or its nominee, is the registered owner or Holder of the Globa! Securities, DTC or 
such nominee, as the case may be, will be considered the sole owner or Holder of each Class of the 
Securtties represented by such Global Securities for all purposes under the Indenture and such Securities. 
Unless DTC notifies the Issuers that it is unwtHing or unable to continue as deposKary for a global security or 
ceases to be a Xlearing Agency" registered pursuant to the provisions of Section 17A of the Exchange Act, 
owners of the beneficial interests in the Global Securities wifi not be entitled to have any portion of such 
Global Securities registered in their names, will not receive or be entitled to receive physical delivery of 
Securities in certificated form and will not be considered to be the owners or Holders of any Securtties under 
the Indenture. The owner of a beneficial interest in a Global Security will also be entitled to receive a 
certificated Security in exchange for such interest if an Event of Defaufl has occurred and is continuing. In 
addition, no beneficial owner of an interest in the Global Securities will be able to transfer that interest except 
in accordance with DTC’s applicable procedures (in addition to those under the indenture refemed to herein 
and. if applicable, those of Euroctear and Ciearstream). 

Investors may hold their interests in Regulation S Global Securities directly through Ciearstream or 
Euroclear, if they ere participants in these systems, or kidirecfiy through organizations that are participants in 
these systems. Ciearstream and Euroclear will hold interests in the Regulation S Global Securities on behalf 
of their participants through their respective depositaries, which in turn will hold the interests in the 
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Regulation S Globa! Securities in customers' securities accounts tn the depositaries' names on the txjoks of 
DTC. Investors may hold their interests in a Rule 144A Global Secured Note directly through DTC if they are 
participants in the system, or indirectly through organizations that are participants in the system. 

Payments of the principal of and interest or distributions on Global Securities will be made to DTC or 
Hs nominee, as the registered owner thereof. None of the issuers, the Trustee nor aiiy paying agent wit! 
have any responsibility or liability for any aspect of the records relating to or payments or distributions made 
on account of beneficial ownership interests in the Global Securities or for any notice permitted or required to 
be given to Holders of Securities or any consent given or actions taken by DTC as Holder of Securities. The 
issuers expect that DTC or Ks nominee, upon receipt of any payment of principal, interest or distributions, as 
the case may be, in respect of a Global Security representing any Securities held by H or its nominee, will 
immediately credit participants' accounts with payments in amounts proportionate to their respective interests 
in the principa! amount of such Security in global form as shown on the records of DTC or its nominee. The 
Issuers also expect that payments by participants to owners of interests in such Global Security held through 
such participants will be governed by standing instructions and customary practices, as is now the case with 
securities held for the accounts of customers registered in the names of nominees for such customers. Such 
payments will be the responsibility of such participants. Payments of the principal of and interest or 
distributions on the Regulation S Global SeGuritres will be made to Clearstream or Euroclear, as applicable, 
as indirect participants in DTC, in accordance with their respective rules and operating procedures. 

Transfers between participants will be effected in the ordinary way in accordance with DTC rules and 
will be settled in same-day funds. The laws of some jurisdictions require that certain persons take physical 
delivery of securities in definitive form. Consequently, the ability to transfer beneficial interests in Global 
Securities to these persons may be limited. Because DTC can only act on behalf of participants, who in turn 
act on behalf of indirect participants and certain banks, the abilKy of a person having a beneficial interest in 
Global Securities to pledge its Interest to persons or entities that do not participate in the DTC system, or 
otherwise take actions in respect of Its interest, may be affected by the tack of a physical certificate of the 
interest. Transfers between account holders in Euroctear and Clearstream will be effected in the ordinary 
way in accordance with their respective rules and operating procedures. 

Subject to compliance with the transfer restrictions applicable to the Securities described above, 
cross-market transfers between DTC participants, on the one hand, end, directly or indirectly through 
Euroclear or Clearstream account holders, on the other, will be effected in DTC in accordance with DTC's 
rules on behalf of Euroclear or Clearstream, as the case may be, by its respective depositary; however, 
these cross-mari(et transactions wilt require deBvery of instructions to Euroclear or Clearstream, as the case 
may be, by the counterparty in the system in accordance with its rules and procedures and within Hs 
established deadlines (Brussels time). Eurodear or Clearstream, as the case may be, will, If the transaction 
meets its settlement requirements, deliver instructions to its respective depositary to take action to effect final 
settlement on its behalf by delivering or receiving interests in a Regulation S Giobai Security In DTC, and 
making or receiving payment in accordance with normal procedures for a same-day funds settlement 
applicable to DTC.. Clearstream and Euroclear account hoMers may not deliver instructions directly to the 
depositaries for Clearstream or Euroclear. 

Because of time zone differences, the securities accour^t of a Euroclear or Clearstream participant 
purchasing an interest in a Global Security from a DTC participant will be credited during the securities 
settlement processing day (which must be a Business Day for Euroclear or Clearstream, as the case may 
be) immediately following the DTC settlement date and the credit of any transactions in interests in a Giobai 
Security settled during the processing day will be reported to the relevant Euroclear or Clearstream 
participant on that day. Cash received in Euroclear or Clearstream as a result of sales of interests in a 
Global Security by or through a Euroclear or Clearstream participant to a DTC participant will be received 
with value on the DTC settlement date but will be available in the relevant Eurodear or Clearstream cash 
account only as of the Business Day following seHlement in DTC. 

DTC has advised the Issuers that it will take any action permitted to be taken by a Holder of the 
Securities (including the presentation of the applicable Securities for exchange as described below) only at 
the direction of one or more participants to whose account with DTC interests in a Giobai Security are 
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credited and only in respect of that portion of the aggregate principal amount or aggregate notional amount, 
as applicable, of the Securities as to which the participant or participants has or have given direction. 

The giving of notices and other communications by DTC to participants, by participants to persons 
who hold accounts with them and by such persons to HoMers of beneficial interests in a Global Security will 
be governed by arrangements between them, subject to any statutory or regulatory requirements as may 
exist from time to time. 

DTC has advised the Issuers as follows; DTC is a limited purpose trust company principally located 
under the laws of the State of New York, a member of the Federal Reserve System, a "clearing corporation" 
within the meaning of the Uniform Corrvnerciat Code and a "Clearing Agency” registered pursuant to the 
provisions of Section 17A of the Exchange Act. DTC created to hold securities for its participants and 
facilitate the clearance and settlement of securities transactions between participants through electronic 
book-entry changes in accounts of Its participants, thereby eliminating the need for physical movement of 
certificates. Participants include securities brokers and dealers, banks, trust companies and clearing 
corporations and may include certain other organizations, indirect access to the DTC system is available to 
others such as banks, brokers, dealers and trust companies that clear through or maintain a custodial 
relationship with a participant, either directly or indirectly ("indirect partlcipants"). 

Atthough DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to 
facilitate transfers of interests in Global Securities among participants of DTC, Clearstream and Euroclear, 
they ere under no obligation to perform or continue to perform these procedures, and the procedures may be 
discontinued at any time. Neither the Issuers nor the Trustee will have any responsibility for the performance 
by DTC, Clearstream, Euroclear or their respective partidpanls or indirect participants of their respective 
obligations under the rules and procedures governing their operations. 

Individual Definitive Securities 

If (i) DTC or any successor to DTC advises the Issuer in writing that it is at any time unwiiiing or 
unable to continue as a depositary for the reasons described in “ — Global Securities" and a successor 
depositary is not appointed by the Issuer within 90 days, (ii) as a result of any amendment to or change in 
the taws or regulations of the Cayman Islands or of any authority therein or thereof having power to tax or in 
the interpretation or administration of such laws or regulations which become effective on or after the Closing 
Date, the Issuer or the paying agent is, or will be, required to make any deduction or withholding from any 
payment in respect of the Securities which would not be required if the Securities were in definitive form or 
(iii) upon the written request of any beneficial owner of an interest In a Global Security following the 
occurrence of an Event of Default, the issuer will issue individua] definitive Securities in registered form in 
exchange for the Globa! Securities. Upon receipt of such notice from DTC, the Issuer will use Its best efforts 
to make arrangements with DTC for the excharrge of interest in the Global Securities for individual definitive 
Securities and cause the requested individual definitive Securities to be executed and delivered to the 
Registrar in sufficient quantities and authenticated by or on behalf of the Trustee for delivery to Holders of 
the Global Securities. Persons exchangirrg interests in a Global Security for individual definitive Securities 
will be required to provide to the Trustee, through DTC, Clearstream or Euroclear, (i) wrinen instructions and 
other information required by the Issuer and the Trustee to complete, execute and deliver such individual 
definitive Securities, (ii) in the case of an exchange of an interest In a Rule 144A Global Secured Note, such 
certification as to "Qualified Institutional Buyer" status, and that such Holder is a Qualified Purchaser, as the 
issuer shall require and (iii) in the case of an exchange of an interest in a Regulation S Global Security, such 
certification as the issuer shall require as to non-U. S. Pet^n status. In all cases, individual definitive 
Securtlies delivered in exchange for any Security in global form or beneficial interests therein will be 
registered in the names, and issued in denominations in compliance with the minimum denominations 
specified for the applicable Securities in global form, requested by DTC. 

individual definitive Securities will bear, and be subject to, such legend as the Issuer requires in 
order to assure compliance with any applicable law. Individual definitive Securities will be transferable 
subject to the minimum denomination applicable to such Securities, in whole or in part, and exchangeable for 
individual definitive Securities of the same kind, at the office of the Trustee or the office of any transfer agent, 
including the transfer agent in Ireland, upon compliance with the requirements set forth in the indenture. 
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Individual definitive Securities rnay be transferred through any transfer agent, including the transfer agent in 
Ireland, upon the delivery and duly completed assignment of such Securities. Upon a partial transfer of any 
Securities represented by the applicable definitive notes, the Trustee will issue in exchange therefor to the 
transferee one or more individual definitive Securittes representing the amount being so transferred and will 
issue to the transferor one or more individual definitive Securities representing the remaining amount not 
being transferred. No service charge will be imposed for any registration of transfer or exchange, but 
payment of a sum sufficient to cover any tax or crther governmental charge may be required. The Holder of a 
restricted individual definitive Security may tran^r such Security subject to compliance with the provisions 
of the legend thereon. Upon the transfer, exchange or replacement of Securities bearing the legend, or upon 
specific request for removal of the legend on a Security, the issuer will deliver only Securities that bear such 
legend, or will refuse to remove such legend, as the case may be, unless there is delivered to the Issuer 
such satisfactory evidence, which may include an opinion of counsel, as may reasonably be required by the 
issuer that neither the legend nor the restrictions on transfer set forth therein are required to ensure 
compliance with the provisions of the Securities Act and the Investment Company Act. Payments of principal 
and interest on individual definitive Secured Notes and Subordinated Securities shall be payable by wire 
transfer in immediately available funds to a Dollar account maintained by the Holder thereof or its nominee 
or, if appropriate instructions are not received at least fifteen days prior to the relevant Payment Date, by 
Dollar check drawn on a bank in the United Stales of Amerfc-a and sent by mail to the Registered holder 
thereof or, for so long as any of the Securities are listed on the Irish Stock Exchange and the rules of such 
Exchange shall so require, at the office of the paying agent In Ireland. 

TRANSFER RESTRICTIONS 

Because of the following restrictions, purchasers are advised to consult legal counsel prior to making 
any offer, resale, pledge or transfer of the ^curities. Any purchase or transfer of the Securities will be 
subject to the minimum denomination requirements set forth in "Summary— The Offering— Securities Issued" 
(except in the limited circumstances set forth in the Indenture}. 

Rule 144A Global Secured Notes 

Each purchaser of a beneficial interest in a Rule 144A Global Secured Note will be deemed to have 
represented and agreed with the Issuer as follows; 

(0 (A) The purchaser is a Qualified institutional Buyer and a Qualified Purchaser, (B) the 

purchaser is purchasing the Secured Notes for its own account or the account of another Qualified 
Purchaser that is also a Qualified Institutional Buyer as to which the purchaser exercises sole investment 
discretion, (C) the purchaser and any such account is acquiring the Secured Notes as principal for its own 
account for investment and not for sale in connection with any distribution thereof, (D) the purchaser and any 
such account was not formed solely for the purpose of investing in the Secured Notes (except when each 
beneficial owner of the purchaser or any such account is a Qualified Purchaser}, (E) to the extent the 
purchaser (or any account for which it is purchasing the Secured Notes) is a private investment company 
formed on or before April 30. 1990, the purchaser and each such account has received the necessary 
consent from its beneficial owners, (F) the purchaser is not a broker-dealer that owns and invests on a 
discretionary basis less than $25,000,000 in securities of unaffiliated issuers, (6) the purchaser is not a 
pension, profit-sharing or other retirement trust fund or plan in which the partners, beneficiaries or 
participants or affiliates may designate the particular investment to be made, (H) the purchaser agrees that tl 
and each such account shall not hold such Secured Notes for the benefit of any other Person and shall be 
the sole beneficial owner thereof for all purposes and that it shall not sell participation interests in the 
Secured Notes or enter into any other arrangement pursuant to which any other Person shall be entitled to a 
beneficial interest in the distributions on the Secured Notes (except when each beneficial owner of the 
purchaser or any such account is a Qualified Purchaser), (I) the Secured Notes purchased directly or 
indirectly by the purchaser or any account for which It is purchasing the Secured Notes constitute an 
investment of no more than 40% of the purchaser's and each such account's assets (except when each 
beneficial owner of the purchaser or any such account is a Qualified Purchaser), (J) the purchaser and each 
such account is purchasing the Secured Notes in a principal amount of not less than the minimum 
denomination requirement for the purchaser and each such account. (K) the purchaser will prowde notice of 
the transfer restrictions set forth in the indenture (including the exhibits thereto) to any transferee of its 
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Secured Notes, (L) the purchaser understands and agrees that the issuer may receive a list of participants in 
the Secured Notes from one or more book-entry deposttoiies and <M) the purchaser understands and agrees 
that any purported transfer of the Secured Notes to a pur^aser that does not comply with the requirements 
of this paragraph <i) shall be null and void eb inibo. 

(il) If any u.S. Person that is not both a Qualified Institutional Buyer and a Qualified Purchaser 
at the time it acquires an interest in a Secured Note shall become the beneficial owner of any Secured Note, 
(any such Person, a "Non-Permitted Holder^, the Issuer shall, promptly after discovery that such Person is 
a Non-Permitted Holder by the Issuer, the Co-Issuer or the Trustee (and notice by the Trustee or the Co- 
Issuer to the Issuer, if either of them makes the discovery), send notice to such Nort-Permitted Holder 
demanding that such Non-Permttted Holder transfer its interest to a Person that is not a Non-Permitted 
Holder within 30 days of the date of such notice. If such Non-Permilted Holder fails to transfer its Secured 
Notes, the Issuer shall have the right, without further notice to the Non-Permitted Holder, to sell such 
Secured Notes or interest in Secured Notes to a purchaser selected by the issuer that is not a Non-Permitted 
Hoider on such terms as the issuer may choose. The Issuer, an investment bank selected by the Issuer, or 
the Trustee at the written direction of the Issuer (and approved by the Collateral Manager) may select the 
purchaser by soliciting one or more bids from one or more brokers or other market professionals that 
regularfv deal in securities similar to the Secured Notes, and selling such Secured Notes to the highest such 
b'dder. However, the Issuer or the Trustee, at the written diret^on of the Issuer, may select a purchaser by 
any other means determined by it in its sole discretion. The Holder of each Secured Note, the Non- 
Permitted Holder and each other Person in the chain of title from the Holder to the Non-Permitted Holder, by 
its acceptance of an Interest in the Secured Notes, agrees to cooperate with the Issuer and the Trustee to 
effect such transfers. The proceeds of such sale, net of any commissions, expenses, including fees of 
attorneys and agents, and taxes due in connection with such sale shall be remitted to the Non-Permitted 
Hoider. The terms and conditions of any sale under this paragraph shall be determined in the sole discretion 
of the Issuer, arid nerther the Issuer nor the Trustee shall be liable to any Person having an interest in the 
Secured Notes sold as a result of any such sale or the exercise of such discretion (including for the price of 
such sale). 

(iii) The purchaser understands and agrees that the Secured Notes have not been and will not 
be registered or qualified under the Securities Act or any applicable state securities laws or the securities 
laws of any other jurisdiction and the sale of the Secufed Notes to the purchaser is being made in reliance on 
an exemption from registration under the Securities Act, and may be reoffered, resold or pledged or 
otherwise transferred only (A)(1) to a Person whom the purchaser reasonably believes is a Qualified 
Institutional Buyer purchasing for its own account or for the account of a Qualified institutional Buyer as to 
which the purchaser exercises sole investment disaetion in a transaction meeting the requirements of Rule 
1 44A or (ii) to a person that is not a U.S. Person in an offshore transaction complying with Rule 903 or Rule 
904 of Regulation S and (B) in accordance with all applicable securities laws of the states of the United 
States. The Issuer, the Co-tSsuer and the Collateral have not bean registered under the Investment 
Company Act and. therefore, no transfer having the effect of causing the Issuer, the Co-Issuer or the 
Collateral to be required to be registered as an Investment company under the Investment Company Act will 
be recognized. The Secured Notes are subject to the restrictions on transfer set forth herein and in the 
Indenture and the Secured Notes. The purchaser understands and agrees that any purported transfer of the 
Secured Notes to a purchaser that does not comply with the requirements of this paragraph (iii) shall be null 
and void ab initio. 

(iv) The purchaser is not purchasing the Secured Notes with a view toward the resale, 
distribution or other disposition thereof In violation of the Securities Ad. The purchaser understands and 
agrees that an investment in the Secured Notes invrrfves certain risks, induding the risk of loss of its entire 
investment in the Secured Notes under certain circumstances. The purchaser has had access to such 
financial and other information concerning the Issuer, the Co-issuer and the Secured Notes as it deemed 
necessary or appropriate in order to make an informed investment decision with respect to its purchase of 
the Secured Notes, including an opportunity to ask questions of, and request information from, the Issuer 
and the Co-Issuer. 

(v) In connection wKh the purchase of the Secured Notes: (A) none of the Issuers, the Initial 
Purchaser, the Trustee, the Collateral Manager, the Collateral Administrator, the Administrator or the 
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Registrar (or any of their respective Affiliates) is acUng as a fiduciary or financia! or investment adviser for the 
purchaser; (B) the purchaser is not relying (for purposes of making any Investment decision or otherwise) 
upon any advice, counsel or representations (whether written or oral) of the Issuers, the Initial Purchaser, the 
Trustee, the Collateral Manager, the Collateral Adminitirator, the Administrator or the Registrar (or any of 
their respective Affiliates) other than the Issuers and the Collateral Manager (with respect to the sections 
entitled The Collateral Manager", and "Risk Factors — Conflicts of Interest Involving the Collaterai Manager 
and AfTiliates'’ in the final offering circular for such Secured Notes and any representations expressly set forth 
in a written agreement with such party; (C) none of the issuers, the Initial Purchaser, the Trustee, the 
Collateral Manager, the Collateral Administrator, the Administrator or the Registrar (or any of their respective 
Affiliates) has given to the purchaser (directly or indirectiy through any other Person) any assurance, 
guarantee, or representation whatsoever as to the expected or projected success, prontabiltty, return, 
performance, result, effect, consequence or benefit (including fegai, regulatory, tax, financial, accounting or 
otherwise) as to an investment in the Secured Notes; (D) the purchaser has consulted with Its own legal, 
regulatory, tax, business, investment, financial and accounting advisers to the extent it has deemed 
necessary, and it has made its own investment decisions (including decisions regarding the surtabilrty of any 
transaction pursuant to the Indenture) based upon its own judgment and upon any advice from such adi^sers 
as it has deemed necessary and not upon any view expressed by the Issuers, the initial Purchaser, the 
CollaterBl Manager, the Trustee, the Coaaterat AdmmisU'ator, the Administrator or the Registrar (or any of 
their respective Affiliates); (E) the purchaser has evaluated the terms and conditions of the purchase and 
sale of the Secured Notes with a full understanding of all of the risks thereof (economic and otherwise), and it 
is capable of assuming, and willing to assume (financially and otherwise) those risks; (F) the purchaser is a 
sophisticated investor; and (G) if acquinng (he Secured Notes for any account, the purchaser has not made 
any disclosure, assurance, guarantee or representation not consistent with the provisions and the 
requirements contained herein. 

(vi) Wflh respect to Rule 144A Global Secured Notes (other than Rule 144A Global Class E 
Notes), at the time of its acquisition and throughout the period it holds such Rule 1 44A Global Secured Note 
(otherthan a Rule 144A Global Class E Note), either (A) the purchaser is not a Plan or an entity whose 
underlying assets include ‘plan assets* (within the meaning of 29 C.F.R, § 2510.3--101) by reason of such 
Plan's investment in the entity or a governmental, church. non-U.S. or other plan which is subject to any 
federal, state, local or non-U.S. law that is substantially similar to the provisions of Section 406 of ERISA or 
Section 4975 of the Code or (6) if the purchaser is an enlKy described in (A), the purcha-se, holding and 
disposition of a Secured Note, as the case may be, will not constitute or result in a non-exempt prohibited 
transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the case of a govern mentat, 
church, non-U.S. or other plan, a non-exempt violation under any substantially similar federal, state, local or 
non-U, S. law). Any purported transfer of a Secured Note to a purchaser that does not comply with the 
applicable requirements of this subclause (vi) shall be null and void eb initio. 


(vii) The Secured Notes wilt bear a legend substantially to the following effect; 

THE SECURED NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933. AS AMENDED (THE "SECURITIES ACT'), AND THE 
ISSUERS HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT 
OF 1940. AS AMENDED (THE "INVESTMENT COMPANY ACT). THE HOLDER HEREOF, BY 
PURCHASING THE SECURED NOTES iN RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED, 
AGREES FOR THE BENEFIT OF THE ISSUERS THAT THE SECURED NOTES MAY BE OFFERED. 
SOLD. PLEDGED OR OTHERWISE TRANSFERRED. ONLY (A)(1) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 
144A UNDER THE SECURITIES ACT. PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT 
OF A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A UNDER THE SECURITIES ACT OR (2) TO A PERSON THAT IS NOT A U.S. PERSON (AS 
DEFINED IN REGULATION S UNDER THE SECURITIES ACT) IN AN OFFSHORE TRANSACTION 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND, 
IN THE CASE OF CLAUSE (1), THAT (U) )S A QUALIFIED PURCHASER WITHIN THE MEANING OF 
SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT. (V) WAS NOT FORMED FOR THE PURPOSE 
OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS 
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A QUALIFIED PURCHASER). <W) UNDERSTANDS AND AGREES THAT THE ISSUERS MAY RECEIVE A 
LIST OF PARTICIPANTS IN THE SECURITIES FROM ONE OR MORE BOOK-ENTRY DEPOSITORIES, 
(X) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN 
$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS. <Y) IS NOT A PENSION, PROFIT-SHARING 
OR OTHER RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS. BENEFICIARIES OR 
PARTICIPANTS OR AFFILIATES MAY DESIGNATE THE PARTICULAR INVESTMENT TO BE MADE AND 
(Z) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE 
PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED ON OR BEFORE APRIL 30, 1996. AND 
IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT 
COMPANY ACT EXEMPTION OR EXCLUSION. (B) IN A PRINCIPAL AMOUNT OF NOT LESS THAN THE 
MINIMUM DENOMINATION SET FORTH IN THE INDENTURE AND (C) IN ACCORDANCE WITH ALL 
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES OR OTHER APPLICABLE 
JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND 
EFFECT, WILL BE VOID AS INITIO AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE 
TRANSFEREE. NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS. THE 
TRUSTEE OR ANY INTERMEDIARY, EACH TRANSFEROR OF THIS NOTE WILL PROVIDE NOTICE OF 
THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE. 
IN ADDITION TO THE FOREGOING. THE ISSUER MAINTAINS THE RIGHT TO RESELL SECURITIES 
PREVIOUSLY TRANSFERRED TO NON-PERMITTED HOLDERS {AS DEFINED IN THE INDENTURE) IN 
ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE INDENTURE. 

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE BY 
OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OVWER HEREOF. CEDE & CO.. HAS 
AN INTEREST HEREIN, UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE 
OF THE DEPOSITORY TRUST COMPANY ("DTC"). NEW YORK, NEW YORK. TO THE ISSUERS OR 
THEIR AGENT FOR REGISTRATION OF TRANSFER. EXCHANGE OR PAYMENT AND ANY NOTE 
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR OF SUCH OTHER ENTITY AS IS 
REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS 
MADE TO CEDE & CO.). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE. BUT NOT IN 
PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUCCESSOR’S NOMINEE, 
AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE REFERRED TO HEREIN. 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, THE 
OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT SHOWN 
ON THE FACE HEREOF, ANY PERSON ACQUIRING THIS NOTE MAY ASCERTAIN ITS CURRENT 
PRINCIPAL AMOUNT BY INQUIRY OF THE TRUSTEE. 

THE FAILURE TO PROVIDE THE ISSUER. THE TRUSTEE AND ANY PAYING AGENT WITH THE 
APPLICABLE U,S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY. AN INTERNAL REVENUE 
SERVICE FORM W-9 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS A 
"UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A){30) OF THE INTERNAL 
REVENUE CODE OF 1986. AS AMENDED (THE "COOE’7 OR AN APPLICABLE INTERNAL REVENUE 
SERVICE FORM W-8 (OR SUCCESSOR APPLICABLE FORM) IN THE CASE OF A PERSON THAT IS 
NOT A “UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE) 
MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM PAYMENTS TO THE HOLDER IN 
RESPECT OF THIS NOTE. 

(Mil) The Co-Issued Notes will also bear the following legend: 

EACH HOLDER OF THIS NOTE OR INTERESTS HEREIN WILL BE DEEMED TO HAVE MADE 
THE REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE INDENTURE. INCLUDING THE 
REPRESENTATION AND AGREEMENT THAT IF IT IS AN EMPLOYEE BENEFIT PLAN (AS DEFINED IN 
SECTION 3(3) OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974. AS AMENDED 
("ERISA")) WHICH IS SUBJECT TO TITLE I OF ERISA OR A PLAN (AS DEFINED IN SECTION 4975(e)(1) 
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OF THE CODE AND SUBJECT TO SECTION 4975 OF THE CODE) OR ANY ENTITY WHOSE 
UNDERLYING ASSETS INCLUDE "PLAN ASSETS" (WITHIN THE MEANING OF 29 C.F.R. § 2510,3-101) 
BY REASON OF SUCH EMPLOYEE BENEFIT PLAN’S OR PLAN'S INVESTMENT IN THE ENTITY OR A 
GOVERNMENTAL. CHURCH. NON-U.S. OR OTHER PLAN WHICH IS SUBJECT TO ANY FEDERAL. 
STATE. LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF 
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING AND 
DISPOSITION OF THE NOTE WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED 
TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE (OR. IN THE CASE 
OF A GOVERNMENTAL, CHURCH, NON LU.S. OR OTHER PLAN. A NON-EXEMPT VIOLATION OF ANY 
SUBSTANTIALLY SIMILAR FEDERAL, STATE. LOCAL OR FOREIGN LAW). ANY PURPORTED 
TRANSFER OF THIS NOTE TO A PURCHASER THAT DOES NOT COMPLY WITH THE ABOVE 
REQUIREMENTS SHALL BE NULL AND VOID AS INITIO. 

(ix) The Class E Notes will also bear the following legend; 

THIS NOTE MAY NOT BE TRANSFERRED TO (1) AN -EMPLOYEE BENEFIT PUN" (AS 
DEFINED IN SECTION 3(3) OF TITLE I OF THE EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 
1974, AS AMENDED fERISA")) SUBJECT TO THE FIDUCIARY RESPONSIBILITY PROVISIONS OF 
ERISA. (2) A "PUN" AS DEFINED IN SECTION 4975(E)(1) OF THE INTERNAL REVENUE CODE OF 
1986, AS AMENDED (THE "CODE") THAT IS SUBJECT TO SECTION 4975 OF THE CODE. (3) ANY 
ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF SUCH EMPLOYEE 
BENEFIT PUN’S OR PUN'S INVESTMENT IN THE ENTITY OR (4) A "BENEFIT PUN INVESTOR" AS 
SUCH TERM IS OTHERWISE DEFINED IN ANY REGUUTIONS PROMULGATED BY THE U.S. 
DEPARTMENT OF UBOR UNDER SECTION 3(42) OF ERISA. IF A PURCHASER IS A 
GOVERNMENTAL. CHURCH, NON-U, S. OR OTHER PLAN THAT IS SUBJECT TO ANY FEDERAL. 
STATE, LOCAL OR NON-U.S. UWTHAT IS SUBSTANTIALLY SIMIUR TO THE PROVISIONS OF TITLE 
1 OF ERISA OR SECTION 4975 OF THE CODE. SUCH PURCHASER SHALL BE DEEMED TO HAVE 
REPRESENTED AND WARRANTED THAT ITS PURCHASE. HOLDING AND DISPOSITION OF THIS 
NOTE WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT VIOUTION UNDER ANY SUCH 
SUBSTANTIALLY SIMIUR UW. ANY PURPORTED TRANSFER OF THIS NOTE TO A PURCHASER 
THAT DOES NOT COMPLY WITH THE ABOVE REQUIREMENTS SHALL BE NULL AND VOID AB INITIO. 

(x) The purchaser understands that Executive Orders issued by the President of the United 
Slates of America, Federal regulations administered by the U.S. Treasury Department's Office of Foreign 
Assets Control ("OFAC") and other federal laws prohibit, antong other things, U.S. persons or persons under 
the jurisdiction of the United Slates from engaging in certain transactions with certain foreign countries, 
territories, entities and individuals, and that the lists of prohibited countries, territories, entities and individuals 
can be found on, among other places, the OFAC website at www.treas.Qov/ofac . Neither the purchaser nor 
any of Its Affiliates, owners, directors or officers is. or Is acting on behalf of, a country, territory, entity or 
individual named on such lists, nor is the purchaser or any of its Affiliates, owners, directors or officers a 
natural person or entity with whom dealings are prohibited under any OFAC regulation or other applicable 
federal law or acting on behalf of such a natural person or entity. 

(xl) The purchaser represents that it is not a member of the public in the Cayman Islands. 

(xiD Each purchaser and subsequent transferee of a Class E Note or any interest therein shall be 
deemed to represent and warrant, at the time of its acquisition and throughout the period that it holds a Class 
E Note or any interest therein, that (A) either (1) it is not a Benefit Plan Investor, and if after its initial 
acquisition of a Class E Note or any interest therein, such beneficial owner determines, or it is determined by 
another party, that such beneficial owner is a Benefit Plan Investor, such beneficial owner wili dispose of all 
of its Class E Notes in a manner consistent with the restrictions set forth in the applicable agreements or (2) 
if it is a governmental, church, non-U.S. or other plan that is subject to any federal, state, local or non-U.S. 
law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the Code, its purchase, 
holding and disposition of Class E Notes will not constitute or result in a non-exempt violation under any such 
substantially similar law and (B) it will not sell or otherwise transfer a Class E Note or interest therein to any 
person who is unable to satisfy the same foregoing representations in (A) above. The purchaser 
acknowledges that a transfer of the Class E Notes to a Benefit Plan investor will not be permitted, and no 
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such transfer will be registered under the Indenture. Any purported transfer of a Class E Note in violation of 
the requirements set forth in this paragraph shall be nuH and \^id ab initio and will not operate to transfer any 
rights to the transferee, notwithstanding any instructions to the contrary to the Issuers, the Trustee or any 
intermediary. In addition to the foregoing, the issuer makitains the right to reseli any Class E Note previously 
transferred to non-permitted holders in accordance with and subject to the terms of the Indenture. 


(xiii) Each purchaser and each transferee of Class E Notes that (i) is not a "United States person" (as 
defined in Section 7701(a)(30) of the Code) and (ii) is acquiring, directly or in conjunction with affiitates, more 
than 33 1/3% of the Aggregate Outstanding Amount of the Class E Notes will be deemed to make a 
representation to the effect that it is not an Affected Bank. 


Regulation S Global Secured Notes 

Each purchaser of a beneficiai interest in a Regulation S Global Secured Note will be deemed to 
have represented and agreed with the Issuer (fit) as set forth In paragraphs (ii) through (viii), (x) and (xi) 
(other than paragraphs ('.«!) and (\«ii) in the case of the Class E Notes) and solely in the case of the Class E 
Notes, paragraphs (ix), (wl) and (xiii), under " — Rule 144A Global Secured Notes," mutatfs mutandis. (B) that 
the purchaser is not a U.S. Person and is acquiring the Secured Notes in an offshore transaction mealing the 
requirements of Rule 903 or Rule 904 of Regulation S and in a principal amount of not less than the 
applicable minimum denomination requirement and (C) either (1) such purchaser's principal place of 
business is not located within any Federal Reserve District of the United Slates Federal Reserve Bank or (2) 
such purchaser has satisfied and will satisfy eny applicable registration or other requirements of tfie Board of 
Governors of the Federal Reserve System including Regulation U In connection with its acquisition of the 
Secured Notes. 

U.S. Subordinated Securities 

Each purchaser of a U.S. Subordinated Security will be required to represent and agree with the 
Issuer as follows; 

(i) Subject to the last sentence of subciause (10 below, the purchaser is (a) either (x) a Qualified 
Institutional Buyer or (y) an Accredited Investor and (b) (1) a Qualified Purchaser or (2) a Knowledgeable 
Employee. 

(ii) (A) The purchaser is purchasing the Subordinated Securities for its own account or for the 
account of another Qualified Purchaser or KnowledgeaUe Employee that is also a Qualified Instilutional 
Buyer or. subject to the last sentence of this subciause (ii), an Accredited Investor as to which the purchaser 
exercises sole investment discretion, (6) each of the purchaser and any such account is acquiring the 
Subordinated Securities as principal for its own account for investment and not for sale in connedion with 
any distribution thereof. (C) neither the purchaser nor any such account was formed solely for the specific 
purpose of investing in the Subordinated Securities (except when each beneficial owner of the purchaser or 
each such account is a Qualified Purchaser or a Knowledgeable Employee), (D) to the extent the purchaser 
(Of any account for which it is purchasing the Subordinated Securities) is a private investment company 
formed on or before April 30, 1996, the purchaser and each such account has received the necessary 
consent from its beneficial owners, (E) the purchaser agrees that it and each such account shall not hold 
such Subordinated Securities for the benefit of any other Person and shall be the sole beneficial owner 
thereof for ail purposes and that it shall not sell participation interests in the Subordinated Securities or enter 
into any other arrangement pursuant to which any other Person shell be entitled to a beneficiai interest in the 
distributions on the Subordinated Securities (except when such Person is a Qualified Purchaser), (F) the 
Subordinated Securities purchased directly or indirectly by the purchaser or any account for which it is 
purchasing the Subordinated Securities constitute an investment of no more than 40% of the purchaser's and 
each such account's assets (except when each beneficiai owner of the purchaser and ea^ such account is 
a Qualified Purchaser or a Knowledgeable Employee), (G) the purchaser and each such account is 
purchasing the Subordinated Securities in a notion^ amount of not less than the minimum denomination 
requirement for the purchaser and each such account (except in the limited circumstances set forth in the 
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Indenture), (H) the purchaser wilt provide notice of the transfer restrictions set forth in the Indenture 
(including the exhibits thereto) to any transferee of Ns Subordinated Securities and (I) the purchaser 
understands and agrees that any purported transfer of the Subordinated Secur'rties to a purchaser that does 
not comply with the requirements of the immediately preceding paragraph (i) and this paragraph (ii) shall be 
null and void ab initio. Notwithstanding the foregoing, in limited circumstances approved by Goldman, Sachs 
& Co., Subordinated Securities may be sold to Qualified Purchasers for purposes of Section 3(c)C7) of the 
Investment Company Act who are not Accredited investors, provided that such purchasers have purchaser 
representatives (as such term is deHned in Regulation D). 

(iii) Other than with respect to the circumstances described In the last sentence of subdause (ii) 
above, if any U.S. Person that is not (0(a} a Qualified Purchaser or (b) a Knowledgeable Employee and (ii)(a} 
a Qualified Institutional Buyer or (b) an Accredited Investor, shall become the owner of any Subordinated 
Securities (any such person, a "Non^ermitted HoldeO. tiie Issuer shall, promptly after discovery that such 
Person is a Non-Permitted Holder by the Issuer or the Trustee (and notice by the Tnjstee to the Issuer, if the 
Trustee makes the discovery), send notice to such Non-Peimitted Holder demanding that such Non- 
Permrtted Holder transfer its interest to a Person that is not a Non-Permitled Holder within 30 days of the 
date of such notice. If such Non-Permrtted Holder foils to transfer Ns Subordinated SecurNies, the Issuer 
shall hsvs the right, without further notice to the Non-PermNted Holder, to sell such Subordinated Securities 
to a purchaser selected by the Issuer that is not a Non-Permitted Holder on such terms as the Issuer may 
choose. The Issuer, an investment bank selected by the Issuer, or the Trustee at the written direction of the 
Issuer (and approved by the Collateral Manager) may select a purchaser by any means determined by it in 
its sole discretion. The Holder of each Subordinated Security, the Non-Permitted Holder and each other 
Person in the chain of tNIe from the Holder to the Non-PerniiHed Holder, by its acceptance of an interest in 
the Subordinated Securities, agrees to cooperate wNh the Issuer and the Trustee to effect such transfers. 
The proceeds of such sale, net of any commissions, expenses, including fees of attorneys and agents, and 
taxes due in connection vrfth such sale shall be rerrdtted to the Non-Permitted Holder. The terms and 
conditions of any sate under this paragraph shall be determined in the sole discretion of the issuer, and 
neither the Issuer nor the Trustee shall be liable to any Person having an interest in the Subordinated 
Securities sold as a result of any such sale or the exercise of such discretion (including for the price of such 
sale). 


(rv) The purchaser will not, at snytime, offerto buy or offer io sell the Subordinated Securities by 
any form of general solicNation or advertising, including, but not limited to, any advertisement, article, notice 
or other communication published in any newspaper, magazine or similar medium or broadcast over the 
television or radio or seminar or meeting whose attendees have been invited by general solicitations or 
advertising. 

(v) The purchaser understands and agrees that the Subordinated Securities have not been and 
will not be registered or qualified under the SecurNies Act or any applicable state securities laws or the 
securities laws of any other Jurisdiction and the sale of the Subordinated Securities to the purchaser is being 
made in reliance on an exemption fiom registration under the Securities Act. and may be reofiered, resold, 
pledged or otherwise transferred only (A)(1) to a person whom the purchaser reasonably believes is a 
Qualified InstHutional Buyer purchasing for Ns own account or for the account of a Qualified Institutional 
Buyer as to which the purchaser exercises sole investment discretion in a transaction meeting the 
requirements of Rule 144A, (ii) to a person that is not a U.S. Person in an offohore transaction complying 
wNh Rule 903 or Rule 904 of Regulation S or (iii) to an Accredited Investor for its own account or for the 
account of en Accredited Investor, and in the case of subclauses (i) and (iii), to a transferee that is either (a) 
a Qualified Purchaser or (b) a Knowledgeable Employee and (B) in accordance with all applicable securities 
laws of the states of the United States. The issuer and the Collateral have not been registered under the 
Investment Company Act and, therefore, no trensfer having the effect of causing the Issuer or the Collateral 
to be required to be registered as an investment company under the Investment Company Act will be 
recognized. The Subordinated Securities are subject to the restrictions on transfer set forth herein, in the 
Indenture and in the Subordinated Securities. Before any interest in a U.S. Subordinated Security may be 
offered, sold, pledged or otherwise transferred, the transferee will be required to provide the Issuer and the 
Trustee with a written certificate as to compliance wNh the transfer restrictions described herein. The 
purchaser understands and agrees that any purported transfer of the Subordinated Securities to a purchaser 
that does no! comply wKh the requirements of this paragraph (v) shall be null and void ab initio. 

- 112 - 


Confidentiai Treatment Requested by Goldman Sachs GS MBS-E-001918346 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 PO 00000 


Frm 01058 Fmt 6602 Sfmt 6602 


P:\DOCS\66052.TXT SAFFAIRS 


PsN: PAT 



1055 


Footnote Exhibits - Page 5126 


(vi) The purchaser is not purchasing the Subordinated Securities with a view toward the resale, 
distribution or other disposition thereof in violation of the Securities Act. The purchaser understands and 
agrees that an investment in the Subordinated Securities involves certain risks, including the risk of loss of its 
entire investment in the Subordinated Securities under certain circumstances. The purchaser has had 
access to such financial and other information concerning the issuer and the Subordinated Securities as it 
deemed necessary or appropriate in order to make an informed investment decision with respect to Hs 
purchase of the Subordinated Securities, including an opportunity to ask questions of, and request 
information from, the issuer. 

(vii) In connection wKh the purchase of the Subordinated Securities: (A) none of the Issuers, the 
in'rlial Purchaser, the Trustee, the Collateral Manager (except such representation is not made by advisory 
clients of the Coilaterai Manager that purchase any Subordinated Securities, with respect to the Collateral 
Manager), the Collateral Administrator, the Administrator, or the Registrar (or any of their respective 
Affiliates) Is acting as a fiduciary or financial or investment adviser for the purchaser; (B) the purchaser is not 
relying (for purposes of making any investment decision or otherwise) upon any advice, counsel or 
representations (whether written or oraO of the Issuers, the Initial Purchaser, the Trustee, the Collateral 
Manager, the Coiiatera! Administrator, the Administrator or the Registrar (or any of their respective Affiliates) 
other than the Issuers and the Coilaterai Manager (wKh respect to the sections entitled The Collateral 
Manager", and "Risk Factors— Conflicts of Interest Involving the Coilaterai Manager and Affiliates") in the 
final offering circular and any representations expressly set forth in a written agreement with such party; (C) 
none of the Issuers, the Initial Purchaser, the Trustee, the Collateral Manager, the Collateral Administrator, 
the Administrator or the Registrar (or any of their respective Affiliates) has given to the purchaser (directly or 
indirectly through any other person) any assurance, guarantee, or representation whatsoever as to the 
expected or projected success, profitabiirty, return, performance, result, effect, consequence or benefit 
(including legal, regulatory, tax, financial, accounting or otherwise) as to an investment in the Subordinated 
Securities; (D) the purchaser has consulted with Its own legal, regulatory, tax. business, investment, financial 
and accounting advisers to the extent it has deemed necessary, and it has made its own investment 
decisions (including decisions regarding the suitability of any transaction pursuant to the Indenture) based 
upon Hs own judgment and upon any advice from such advisers as it has deemed necessary and not upon 
any view expressed by the Issuers, the inHial Purchaser, tiie Collateral Manager, the Trustee, the Collateral 
Administrator, the Administrator or the Registrar (or any of their respective Affiliates); (E) the purchaser has 
evaluated the terms and conditions of the purchase and sale of the Subordinated Securities with a fuif 
understanding of ail of the risks thereof (economic and otherwise), and it Is capable of assuming and is 
willing to assume (financially and otherwise) those risks; (F) the purchaser is a sophisticated investor; and 
(G) if acquiring the Subordinated Securities for any account, the purchaser has not made any disclosure, 
assurance, guarantee or representation not consistent with the provisions and the requirements contained 
herein, 


(vili) . It is (or is not. as applicable) a Benefit Plan Investor or a Controlling Person. No Benefit 
Plan Investor or Controlling Person will be permitted to purchase Subordinated Securities, unless its 
purchase, holding and disposHion of such Subordinated Securities, (i) will not cause participation by Benefit 
Plan Investors to be "significant* within the meaning of the Plan Asset Regulations and (!i) if the purchaser is 
a Benefit Plan Investor, the acquisHion, holding and disposition of such Subordinated Securities, or any 
interest therein will not constHute or result in a non-exempt fwrohibited transaction under Title i of ERISA or 
Section 4975 of the Code. If the purchaser is a governmental, church or other plan that is subject to any 
federal, state, local or non-U, S, law lhat is substantially similar to the provisions of Title I of ERISA or Section 
4975 of the Ccxle. such purchaser shall represent and warrant that its purchase, holding and disposition of a 
U.S. Subordinated Security will not constitute or resuR in a non-exempt violation under any such substantially 
similar law. 

In determining whether participation by Benefit Plan Investors is "slgnificanr. Subordinated 
Securities beneficially held by (i) the Collatersl Manager, the Trustee, any of their respective Affiliates, 
employees of the Collateral Manager, or any of their respective Affiliates and any charitable foundation of 
any such employees or 00 pereons that have represented that they are Controlling Persons, will be 
disregarded and will not be treated as Outstanding for purposes of whether participation by Benefit Plan 
Investors is "slgnificanr to the extent that persons listed in (i) or («) are not Benefit Plan Investors. 
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The purchaser acknowledges that a transfer of the Subordinated Securities will not be permitted, and 
no such transfer or exchange wilt be registered under the Indenture, to the extent that the transfer or 
exchange would result in Benefit Plan Investors owning 25% or more of the Aggregate Outstanding Amount 
of the Subordinated Securities immediately after such transfer or exchange (determined in accordance with 
the Plan Asset Regulations and the Indenture). 

(ix) The purchaser understands and agrees that, in order for the Issuer to satisfy Its obligations 
to provide certain United States federal income tax information to benefidal owners of the Subordinated 
Securities that are United States persons w'rthin the meaning of Section 7701(a)(30) of the Code, the Initial 
Purchaser or any respective Affiliates thereof, the Issuer or the Trustee may provide to the issuer's 
accountants information concerning the purchaser's narrte and address, the notional amount of Subordinated 
Securities owned by the purchaser and the date of such purchaser's purchase, and the information related to 
the tax status of the purchaser as provided by the purchaser to the Issuer pursuant to the certifications 
required in the Indenture. 

(x) The purchaser understands and agrees that the Issuer will treat the Subordinated Securities 
as equity In the Issuer for United States federal, stale and local income tax purposes, and the purchaser and 
the registered holder of the Subordinated Securities (tf different from the purchaser), by acceptance of Hs 
Subordinated Securities or its interests in the Subordinated Securities, agrees to treat the Subordinated 
Securities as equity in the Issuer for United Slates federal, state and local income tax purposes. 

(xt) Each purchaser or subsequent transferee of U.S. Subordinated Securities that (i) is not a 
"Unhed States person” (as defined in Section 7701 (a)(30) of the Code) and (ii) is acquiring, directly or in 
conjunction with affiliates, more than 33 1/3% of the Aggregate Outstanding Amount of the Subordinated 
Securities will be deemed to make a representation to the effect that it is not an Affected Bank. 


<}d0 To the extent required by the Issuer, as determined by the Issuer or the Collateral Manager 
on behalf of the Issuer, the Issuer may, upon written notice to the Trustee and the Registrar, impose 
additional transfer restrictions on the Subordinated Securities to comply with the Uniting and Strengthening 
America by Providing Appropriate Tools Required to Intercept and Obstmct Terrorism Act of 2001 (the USA 
PATRIOT Act) arid other similar laws or regulations, including, without limitation, requiring each transferee of 
a beneficial interest in a Subordinated Security to make representations to the issuer in connection with such 
compliance. 

(xliO Each U.S. Subordinated Security will bear a iegendsubstantially to the following effect: 

THE SUBORDINATED SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933. AS AMENDED (THE "SECURITIES ACT). AND THE 
ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT 
OF 1940, AS AMENDED (THE "INVESTMENT COMPANY ACT'). THE HOLDER HEREOF. BY 
PURCHASING THE SUBORDINATED SECURITIES REPRESENTED HEREBY. AGREES FOR THE 
BENEFIT OF THE ISSUER THAT SUCH SUBORDINATED SECURITIES MAY BE OFFERED. SOLD, 
PLEDGED OR OTHERWISE TRANSFERRED. ONLY (A)(1) TO A PERSON WHOM THE HOLDER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE MEANING OF RULE 
144A UNDER THE SECURITIES ACT. PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT 
OF A QUALIFIED INSTITUTIONAL BUYER. IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A UNDER THE SECURITIES ACT. (2) TO AN ACCREDITED INVESTOR (AS DEFINED IN 
REGULATION D UNDER THE SECURITIES ACT) PURCHASING FOR ITS OVW ACCOUNT OR FOR THE 
ACCOUNT OF AN ACCREDITED INVESTOR. IN A TRANSACTION EXEMPT FROM REGISTRATION 
UNDER THE SECURITIES ACT, OR (3) TO A PERSON THAT IS NOT A U.S. PERSON (AS DEFINED IN 
REGULATION S UNDER THE SECURITIES ACT) IN AN OFFSHORE TRANSACTION COMPLYING WITH 
RULE 903 OR RULE 9CM OF REGULATION S UNDER THE SECURITIES ACT AND. IN EACH CASE, IN A 
PRINCIPAL AMOUNT OF NOT LESS THAN $100,000, FOR THE PURCHASER AND FOR EACH 
ACCOUNT FOR WHICH IT IS. ACTING (EXCEPT AS OTHERWISE SET FORTH IN THE INDENTURE) 
AND, IN THE CASE OF SUBCLAUSES (1) AND (2). TO A PURCHASER THAT (X) IS A QUALIFIED 
PURCHASER WITHIN THE MEANING OF. SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT OR A 
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KNOWLEDGEABLE EMPLOYEE WITHIN THE MEANING OF RULE 3o5 OF THE INVESTMENT 
COMPANY ACT, (Y) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT 
WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER WITHIN THE 
MEANING OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT OR A KNOWLEDGEABLE 
EMPLOYEE WITHIN THE MEANING OF RULE 3o5 OF THE INVESTMENT COMPANY ACT) AND (Z) 
HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE 
PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED ON OR BEFORE APRIL 30. 1996, AND 
IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT 
COMPANY ACT EXEMPTION OR EXCLUSION. AND (B) IN ACCORDANCE WITH ALL APPLICABLE 
SECURITIES LAWS OF THE STATES OF THE UNITED STATES OR OTHER APPLICABLE 
JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND 
EFFECT. WILL BE VOID AB INITIO AND WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE 
TRANSFEREE, NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUER. THE 
TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THE SUBORDINATED SECURITIES 
REPRESENTED HEREBY WILL PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH 
HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE. IN ADDITION TO THE FOREGOING. THE 
ISSUER MAINTAINS THE RIGHT TO RESELL ANY SUBORDINATED SECURITIES PREVIOUSLY 
TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE INDENTURE) IN ACCORDANCE 
WITH AND SUBJECT TO THE TERMS OF THE INDENTURE. 

EACH PURCHASER OF THIS SUBORDINATED SECURITY ACQUIRING SUCH SUBORDINATED 
SECURITY FROM THE INITIAL PURCHASER OR THE ISSUER. AS THE CASE MAY BE, AND EACH 
SUBSEQUENT TRANSFEREE ACQUIRING SUCH SUBORDINATED SECURITY FROM PERSONS 
OTHER THAN THE INITIAL PURCHASER OR THE ISSUER, AS THE CASE MAY BE. WILL BE 
REQUIRED TO REPRESENT. WITH RESPECT TO EACH DAY IT HOLDS SUCH SUBORDINATED 
SECURITY OR ANY BENEFICIAL INTEREST HEREIN. (1) WHETHER OR NOT IT IS (A) AN "EMPLOYEE 
BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF TITLE I OF THE EMPLOYEE RETIREMENT INCOME 
SECURITY ACT OF 1974. AS AMENDED C’ERISA")) SUBJECT TO THE FIDUCIARY RESPONSIBILITY 
PROVISIONS OF ERISA, A "PLAN" AS DEFINED IN SECTION 4975(e)(1) OF THE INTERNAL REVENUE 
CODE OF 1986, AS AMENDED (THE "CODE") THAT IS SUBJECT TO SECTION 4975 OF THE CODE. 
ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE "PLAN ASSETS" BY REASON OF SUCH 
EMPLOYEE BENEFIT PLAN'S OR PLAN’S INVESTMENT IN THE ENTITY OR A "BENEFIT PLAN 
INVESTOR" AS SUCH TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY 
THE U.S. DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA (COLLECTIVELY. "BENEFIT 
PLAN INVESTORS") OR (B) A PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS 
DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR 
ANY PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR INDIRECT) WITH 
RESPECT TO SUCH ASSETS. OR ANY AFFILIATE OF SUCH A PERSON AND (2) (A) IF IT IS A BENEFIT 
PLAN INVESTOR. ITS PURCHASE. HOLDING AND DISPOSITION OF SUBORDINATED SECURITIES 
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER 
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR (B) IF IT IS A GOVERNMENTAL. 
CHURCH. NON-U.S. OR OTHER PLAN WHICH IS SUBJECT TO ANY FEDERAL. STATE. LOCAL OR 
NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF TITLE I OF ERISA OR 
SECTION 4975 OF THE CODE. ITS PURCHASE. HOLDING AND DISPOSITION OF SUBORDINATED 
SECURITIES WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT VIOLATION UNDER ANY SUCH 
SUBSTANTIALLY SIMILAR LAW AND (3) IT WILL NOT SELL OR OTHERWISE TRANSFER ANY SUCH 
SUBORDINATED SECURITIES OR INTERESTS THEREIN TO ANY PERSON WHO IS UNABLE TO 
SATISFY THE SAME FOREGOING REPRESENTATION AND WARRANTIES. NO TRANSFER OF ANY 
INTEREST IN THIS SUBORDINATED SECURITY WILL BE EFFECTIVE, AND THE TRUSTEE WILL NOT 
RECOGNIZE ANY SUCH TRANSFER IF IT WOULD RESULT IN 25% OR MORE OF THE VALUE OF THE 
SUBORDINATED SECURITIES BEING HELD BY BENEFIT PLAN INVESTORS. ANY PURPORTED 
TRANSFER OF THE SUBORDINATED SECURITIES IN VIOLATION OF THE REQUIREMENTS SET 
FORTH IN THIS PARAGRAPH SHALL BE NULL AND VOID AS W/T/D, 

DISTRIBUTIONS OF PRINCIPAL PROCEEDS AND INTEREST PROCEEDS TO THE HOLDER OF 
THE SUBORDINATED SECURITIES REPRESENTED HEREBY ARE SUBORDINATE. IN THE CASE OF 
THE SUBORDINATED SECURITIES TO THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF 
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AND INTEREST ON THE SECURED NOTES AND THE PAYMENT OF CERTAIN OTHER AMOUNTS, TO 
THE EXTENT AND AS DESCRIBED IN THE INDENTURE REFERRED TO HEREIN. 


THE FAILURE TO PROVIDE THE ISSUER. THE TRUSTEE AND ANY PAYING AGENT WITH THE 
APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY. AN INTERNAL REVENUE 
SERVICE FORM W-9 (OR APPLICABLE SUCCESSOR FORM) IN THE CASE OF A PERSON THAT IS A 
"UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN 
APPLICABLE INTERNAL REVENUE SERVICE FORM W-8 (OR APPLICABLE SUCCESSOR FORM) IN 
THE CASE OF A PERSON THAT IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF 
SECTION 7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM 
PAYMENTS TO THE HOLDER IN RESPECT OF THE SUBORDINATED SECURITIES REPRESENTED 
HEREBY. 

(xiv) The purchaser understands that Executive Orders issued by the President of tha United 
States of America, Federal regulations administered by OFAC and other federal taws prohibit, among other 
things, U.S. persons or parsons undar the jurisdiclion of the United States from engaging in certain 
transactions with certain foreign countries, territories, entities and individuals, and that the lists of prohibited 
countries, territories, entities and individuals can be found on. among other places, the OFAC website at 
www.treas.Qov/ofac . Neither the purchaser nor any of its Affiliates, owneis, directors or officers is, or is 
acting on behalf of, a country, territory, er^trty or individual named on such lists, nor is the purchaser or any of 
its Affiliates, owners, directors or officers a natural person or entity with whom dealings are prohibited under 
any OFAC regulation or other applicable federal law or acting on behalf of such a natural person or entity. 

(xv) The purchaser represents that it is not a member of the public in the Cayman Islands. 
Regulation S Global Subordinated Securities 

(i) Each purchaser of a beneficial Interest in a Regulation S Global Subordinated Security will 
be deemed to have represented and agreed with the Issuer (A) as set forth in paragraphs (ili), (iv), (>^, (vi), 
(vii), (lx) and (xi) under " — U.S. Subordinated Securities", mutaUs mutandis, and (B) that the purchaser is not 
a U.S. Person and is acquiring the Subordinated Securities in an offshore transaction meating the 
requirements of Rule 303 or Rule 904 of Regulation S. 

(ii) The purchaser understands and agrees that the Issuer will treat the Subordinated Securities 
as equity in the Issuer for United States federal, state artd local income tax purposes, and the purchaser and 
the registered Holder of the Subordinated Securities (if different from the purchaser), by acceptance of its 
Subordinated Securities or its interests in the Subordinated Securities, agrees to treat the Subordinated 
Securities as equity in the Issuer for United States federal, state and local income tax purposes. 

Each purchaser or subsequent transferee of a Regulation S Global Subordinated Security that (I) is 
not a "United States person" (as defined in Section 7701(a)(30) of the Code) and (il) is acquiring, directly or 
in conjunction with affiliates, more than 33 1/3% of (he Aggregate Outstanding Amount of the Subordinated 
Securities will be deemed to make a representation to the effect that it is not an Affected Bank. 

(iii) VMth respect to the purchase of Regulation $ Globa) Subordinated Securities from the Initial 
Purchaser or the Issuer, as the case may be, the purchaser wifi be required to represent that (a) it Is (or is 
not, as applicable) a Benefit Plan Investor or a Controlling Person and (b) (1) if it is a Benefit Plan Investor, 
its purchase, holding and disposition of Subordinated Securities will not constitute or result in a non-exempt 
prohibited transaction under Section 406 of ERISA or Section 4975 of the Code or (2) if it is a governmental, 
church, non-U.S, or other plan which is subject to any federal, state, local or non-U. S. law that is 
substantiaity similar to the provisions of Title I of ERISA or Section 4975 of the Code, Ks purchase, holding 
and disposition of Subordinated Securities will not constitute or result in non-exempt violation under any such 
substantially similar law. 
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No Benefit Plan Investor or Controlling Person will be permitted to purchase Regulation S Global 
Subordinated Securities from the Initial Purchaser or the issuer, as the case may be. unless its purchase, 
holding and disposition of such Subordinated Securities 0) will not cause participation by Benefit Plan 
Investors to be '’significant" within the meaning of the Plan Asset Regulations and (ii) if the purchaser is a 
Benefit Plan Investor, the acquisition, holding and disposition of such Securities or any interest therein will 
not constitute or result in a non-exempt, prohibited transar^ion under Title I of ERISA or Section 4975 of the 
Code, if a purchaser is a governmental, church, nort-U.S. or other plan that is subject to any federal, state, 
local or non-U.S. law that is substantially similar to the provisions of Title I of ERISA or Section 4975 of the 
Code, such purchaser shall represent and warrant or be deemed to have represented and warranted that its 
purchase, holding and disposition of a Regulation S Global Subordinated Security will not constitute or result 
in 8 non-exempt violation under any such substantially simKar law. 

in determining whether participation by Benefit Plan Investors is "significant", Subordinated 
Securities beneficially held by ([} the Collateral Manager, the Trustee, any of their respective Affiliates, 
employees of the Collateral Manager, or any of their respective Affiliates and any charitable foundation of 
any such employees or (iO persons that have represented that they are Controlling Persons will be 
disregarded and will not be treated as Outstanding for purposes of whether participation by Benefit Plan 
Investors is “significant" to the extent that persons listed in (i) or («) are not Benefit Plan investors. 

EACH SUBSEQUENT TKANSPEREE OF A BENEFICIAL INTEREST IN A REGULATION S 
GLOBAL SUBORDINATED SECURITY PURCHASED FROM PERSONS OTHER THAN THE INITIAL 
PURCHASER OR THE ISSUER, AS THE CASE MAY BE, WILL BE DEEMED TO REPRESENT THAT 
THE TRANSFEREE FROM THE DATE ON WHICH IT ACQUIRES ITS INTEREST IN SUCH 
SUBORDINATED SECURITIES THROUGH AND INCLUDING THE DATE ON WHICH SUCH 
TRANSFEREE, AS THE CASE MAY BE, DISPOSES OF ITS INTEREST IN SUCH SUBORDINATED 
SECURITIES, (A) IS NOT A BENEFIT PLAN INVESTOR OR A CONTROLLING PERSON AND (B) IF IT IS 
A GOVERNMENTAL, CHURCH, NON-U.S. OR OTHER PLAN THAT IS SUBJECT TO ANY FEDERAL, 
STATE, LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF 
TITLE t OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE, HOLDING AND DISPOSITION 
OF SUBORDINATED SECURITIES WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT 
VIOLATION UNDER ANY SUCH SUBSTANTIALLY SIMILAR LAW. The transferee acknowledges that a 
transfer of the Subordinated Securities will not be permitted, and the Trustee will not roister any such 
transfer of which it has actual knowledge, to the extent that the transfer would result In Benefit Plan Investors 
owning 25% or more of the Aggregate Outstandirrg Amount of the Subordinated Securities immediately after 
such transfer (determined in accordance with the Plan Asset Regulations and the Indenture). Any purported 
transfer of a beneficial interest in a Regulation S Global Subordinated Security in violation of the 
requirements set forth in this paragraph shall be nuB and void at> initio. 

(iv) Each Regulation S Global Subordinated Security will bear a legend substantially to the 
following effect; 

THE SUBORDINATED SECURITIES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933. AS AMENDED (THE "SECURITIES ACT). AND THE 
ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT 
OF 1940, AS AMENDED (THE "INVESTMENT COMPANY ACF). THE HOLDER HEREOF. BY 
PURCHASING THE SUBORDINATED SECURITIES IN RESPECT OF WHICH THIS SECURITY HAS 
BEEN ISSUED, AGREES FOR THE BENEFIT OF THE ISSUER THAT THE SUBORDINATED SECURITIES 
MAY BE OFFERED. SOLD. PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON 
WHOM THE HOLDER REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER WITHIN THE 
MEANING OF RULE 144A UNDER THE SECURITIES ACT. PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT. (2) TO AN ACCREDITED INVESTOR 
(AS DEFINED IN REGULATION D UNDER THE SECURITIES ACT) PURCHASING FOR ITS OWN 
ACCOUNT OR FOR THE ACCOUNT OF AN ACCREDfTED INVESTOR. IN A TRANSACTION EXEMPT 
FROM REGISTRATION UNDER THE SECURITIES ACT. OR (3) TO A PERSON THAT IS NOT A U.S. 
PERSON (AS DEFINED IN REGULATION S UNDER THE SECURITIES ACT) IN AN OFFSHORE 
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TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF REGULATIONS UNDER THE 
SECURITIES ACT. AND. IN EACH CASE. IN A NOTIONAL AMOUNT OF NOT LESS THAN $100,000 FOR 
THE PURCHASER AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING {EXCEPT AS OTHERWISE 
SET FORTH IN THE INDENTURE) AND. IN THE CASE OF SUBCLAUSES (1) AND (2). TO A 
PURCHASER THAT (W) IS A QUALIFIED PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF 
THE INVESTMENT COMPANY ACT OR A KNOWLEDGEABLE EMPLOYEE WITHIN THE MEANING OF 
RULE 305 OF THE INVESTMENT COMPANY ACT. (X) WAS NOT FORMED FOR THE PURPOSE OF 
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A 
QUALIFIED PURCHASER WITHIN THE MEANING OF SECTION 3(c)(7) OF THE INVESTMENT 
COMPANY ACT OR A KNOWLEDGEABLE EMPLOYEE WITHIN THE MEANING OF RULE 3c-5 OF THE 
INVESTMENT COMPANY ACT). (Y) UNDERSTANDS AND AGREES THAT THE ISSUER MAY RECEIVE A 
LIST OF PARTICIPANTS IN THE SUBORDINATED SECURITIES FROM ONE OR MORE BOOK-ENTRY 
DEPOSITORIES AND (Z) HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL 
OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED ON OR BEFORE 
APRIL 30. 1996. AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY 
APPLICABLE INVESTMENT COMPANY ACT EXEMPTION OR EXCLUSION AND (B) IN ACCORDANCE 
WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES OR OTHER 
APPLICABLE JURISDICTION. ANY TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO 
FORCE AND EFFECT. WILL BE VOID AB INITIO AND WILL NOT OPERATE TO TRANSFER ANY 
RIGHTS TO THE TRANSFEREE. NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO 
THE ISSUER. THE TRUSTEE OR ANY INTERMEDIARY. EACH TRANSFEROR OF THE 
SUBORDINATED SECURITIES REPRESENTED HEREBY WILL PROVIDE NOTICE OF THE TRANSFER 
RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS TRANSFEREE, IN ADDITION 
TO THE FOREGOING. THE ISSUER MAINTAINS THE RIGHT TO RESELL SUBORDINATED 
SECURITIES PREVIOUSLY TRANSFERRED TO NON-PERMITTED HOLDERS (AS DEFINED IN THE 
INDENTURE) IN ACCORDANCE WITH AND SUBJECT TO THE TERMS OF THE INDENTURE. 

EACH PURCHASER OF THIS SUBORDINATED SECURITY ACQUIRING SUCH SUBORDINATED 
SECURITY FROM THE INITIAL PURCHASER OR THE ISSUER, AS THE CASE MAY BE. WILL BE 
REQUIRED TO REPRESENT. WITH RESPECT TO EACH DAY IT HOLDS SUCH SUBORDINATED 
SECURITY OR ANY BENEFICIAL INTEREST HEREIN. (1) WHETHER OR NOT IT IS (A) AN "EMPLOYEE 
BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF TITLE I OF THE EMPLOYEE RETIREMENT INCOME. 
SECURITY ACT OF 1974, AS AMENDED ("ERISA")) SUBJECT TO THE FIDUCIARY RESPONSIBILIPT 
PROVISIONS OF ERISA. A “PLAN” AS DEFINED IN SECTION 4975(e)(1) OF THE INTERNAL REVENUE 
CODE OF 1986, AS AMENDED (THE "CODE") THAT IS SUBJECT TO SECTION 4975 OF THE CODE. 
ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE TLAN ASSETS” BY REASON OF SUCH 
EMPLOYEE BENEFIT PLAN'S OR PLAN'S INVESTMENT IN THE ENTITY OR A “BENEFIT PLAN 
INVESTOR" AS SUCH TERM IS OTHERWISE DEFINED IN ANY REGULATIONS PROMULGATED BY 
THE U.S, DEPARTMENT OF LABOR UNDER SECTION 3(42) OF ERISA (COLLECTIVELY, "BENEFIT 
PLAN INVESTORS") OR (B) A PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS 
DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR 
ANY PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR INDIRECT) WITH 
RESPECT TO SUCH ASSETS, OR ANY AFFILIATE OF SUCH A PERSON AND (2) (A) IF IT IS A BENEFIT 
PLAN INVESTOR. ITS PURCHASE. HOLDING AND DISPOSITION OF SUBORDINATED SECURITIES 
WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT PROHIBITED TRANSACTION UNDER 
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE OR (B) IF IT IS A GOVERNMENTAL. 
CHURCH. NON-U.S. OR OTHER PLAN WHICH IS SUBJECT TO ANY FEDERAL. STATE. LOCAL OR 
NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF TITLE I OF ERISA OR 
SECTION 4975 OF THE CODE, ITS PURCHASE. HOLDING AND DISPOSITION OF SUBORDINATED 
SECURITIES WILL NOT CONSTITUTE OR RESULT IN A NON-EXEMPT VIOLATION UNDER ANY SUCH 
SUBSTANTIALLY SIMILAR LAW AND (3) IT WILL NOT_SELL OR OTHERWISE TRANSFER ANY SUCH 
SUBORDINATED SECURITIES OR INTERESTS HEREIN TO ANY PERSON WHO IS UNABLE TO 
SATISFY THE SAME FOREGOING REPRESENTATION AND WARRANTIES. EACH PURCHASER OF 
THIS SUBORDINATED SECURITY FROM PERSONS OTHER THAN THE INITIAL PURCHASER OR THE 
ISSUER, AS THE CASE MAY BE. WILL BE DEEMED TO REPRESENT AND WARRANT THAT, FROM 
THE DATE ON WHICH IT ACQUIRES ITS INTEREST IN SUCH SUBORDINATED SECURITY THROUGH 
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AND INCLUDING THE DATE ON WHICH SUCH PURCHASER DISPOSES OF ITS INTEREST IN SUCH 
SUBORDINATED SECURITY, (I) IT IS NOT <A) A BENEFIT PLAN INVESTOR OR (B) A CONTROLLING 
PERSON AND (ll) IF IT IS A GOVERNMENTAL. CHURCH, NON-U.S. OR OTHER PLAN THAT IS 
SUBJECT TO ANY FEDERAL, STATE. LOCAL OR NON-U.S. LAW THAT IS SUBSTANTIALLY SIMILAR 
TO THE PROVISIONS OF TITLE ! OF ERISA OR SECTION 4975 OF THE CODE, ITS PURCHASE. 
HOLDING AND DISPOSITION OF THIS SUBORDINATED SECURITY WILL NOT CONSTITUTE OR 
RESULT IN A NON-EXEMPT VIOUTtON UNDER ANY SUCH SUBSTANTIALLY SIMIUR UW. NO 
TRANSFER OF ANY INTEREST IN THIS SUBORDINATED SECURITY WILL BE EFFECTIVE. AND THE 
TRUSTEE WILL NOT RECOGNIZE ANY SUCH TRANSFER IF IT WOULD RESULT IN 25% OR MORE OF 
THE VALUE OF THE SUBORDINATED SECURITIES BEING HELD BY BENEFIT PLAN INVESTORS. 
EACH BENEFICIAL OWNER OF THIS SUBORDINATED SECURITY WILL BE REQUIRED TO MAKE THE 
REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE INDENTURE. ANY PURPORTED 
TRANSFER OF THE SUBORDINATED SECURITIES IN VIOLATION OF THE REQUIREMENTS SET 
FORTH IN THIS PARAGRAPH SHALL BE NUU AND VOID AS INITIO. 

ANY TRANSFER, PLEDGE OR OTHER USE OF THE SUBORDINATED SECURITIES 
REPRESENTED HEREBY FOR VALUE OR OTHERWISE BY OR TO ANY PERSON IS WRONGFUL 
SINCE THE REGISTERED OWNER HEREOF, CEDE & GO.. HAS AN INTEREST HEREIN. UNLESS THIS 
SECURITY IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY TRUST 
COMPANY fDTC”), NEW YORK. NEW YORK. TO THE ISSUER OR ITS AGENT FOR REGISTRATION OF 
TRANSFER. EXCHANGE OR PAYMENT AND ANY SUBORDINATED SECURITIES ISSUED ARE 
REGISTERED IN THE NAME OF CEDE & CO. OR OF SUCH OTHER ENTITY AS IS REQUESTED BY AN 
AUTHORIZED REPRESENTATIVE OF DTC {AND ANY PAYMENT HEREON IS MADE TO CEDE & CO.). 

TRANSFERS OF THE SUBORDINATED SECURITIES REPRESENTED HEREBY SHALL BE 
LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN PART. TO NOMINEES OF DTC OR TO A 
SUCCESSOR THEREOF OR SUCH SUCCESSOR'S NOMINEE. AND TRANSFERS OF THE 
SUBORDINATED SECURITIES REPRESENTED HEREBY SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE. 

DISTRIBUTIONS OF PRINCIPAL PROCEEDS AND INTEREST PROCEEDS TO THE HOLDER OF 
THE SUBORDINATED SECURITIES REPRESENTED HEREBY ARE SUBORDINATE TO THE PAYMENT 
ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON THE SECURED NOTES OF THE 
ISSUER AND THE PAYMENT OF CERTAIN OTHER AMOUNTS, TO THE EXTENT AND AS DESCRIBED 
IN THE INDENTURE REFERRED TO HEREIN. 

THE FAILURE TO PROVIDE THE ISSUER. THE TRUSTEE AND ANY PAYING AGENT WITH THE 
APPLICABLE U.S. FEDERAL INCOME TAX CERTIFICATIONS (GENERALLY, AN INTERNAL REVENUE 
SERVICE FORM W-9 (OR APPLICABLE SUCCESSOR FORM) IN THE CASE OF A PERSON THAT IS A 
"UNITED STATES PERSON" WITHIN THE MEANING OF SECTION 7701(A)(30) OF THE CODE OR AN 
APPROPRIATE INTERNAL REVENUE SERVICE FORM W-8 (OR APPLICABLE SUCCESSOR FORM) IN 
THE CASE OF A PERSON THAT IS NOT A "UNITED STATES PERSON" WITHIN THE MEANING OF 
SECTION 7701(A)(30) OF THE CODE) MAY RESULT IN U.S. FEDERAL BACK-UP WITHHOLDING FROM 
PAYMENTS TO THE HOLDER IN RESPECT OF THIS SECURITY. 

LISTING AND GENERAL INFORMATION 

1. Application has been made to the Irish Financial Services Regulatory Authority, as 
competent authority under Directive 2003771/EC. for this Offering Circular to be approved. Application has 
been made to the Irish Stock Exchange for the Securities to be admitted to the Official List and to trading on 
its regulated market. Such approval relates only to Securities which are to be admitted to trading on the 
regulated market of the Irish Stock Exchange or other regulated markets for the purposes of Directive 
93/22/EEC. This document is considered an adveniserttent for purposes of applicable measures 
implementing E.U. Directive 2003/71/EC. Upon listing on the Irish Stock Exchange being granted, a 
"prospectus" prepared pursuant to the Prospectus Directive will be published, which can be obtained from 
the Issuer. There can be no assurance that such listing will be approved or maintained. See "Risk Factors — 
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Irish Stock Exchange Listing". The Issuers have been advised by Arthur Cox Listing Services Limited (in 
such capacity, the "Irish Listing Agent") that the estimated upfront fees and expenses for obtaining such 
listing will be approximately €15,190 and the estimated ongoing expenses for maintaining such listing v/ill be 
approximately €2.250 per annum. 

2. Copies of the Certificate of incorporation and Memorandum and Articles of Association of ' 
the Issuer, the Certificate of Incorporation and By-laws of the Co-Issuer, the Administration Agreement, the 
resolutions of the Board of Directors of the issuer authorizing tiie issuance of the Securities, the resolutions 
of the Board of Directors of the Co-Issuer authorizing the issuance of the Co-Issued Notes, the Indenture, the 
Collateral Management Agreement and any Hedge Agreements will be available In electronic form for 
inspection in the City of Houston. Texas at the office of the Trustee and at the office of the paying agent for 
the Securities in Ireland for so long as the Securities are listed on the irish Stock Exchange. 

3. Since the date of establishment, there has been no significant change in the financial or 
trading position of the Issuer or the Co-issuer and no annual report or accounts have been prepared as of 
the date of this document. Since incorporation, the Issuers have not commenced trading, established any 
accounts or declared any dividends, except for the transactions described herein. 

4. The Issuers are not involved in any legal, arbitration or governmental proceedings relating to 
claims on amounts which are material in the context of the issue of the Securities, nor, so far as each of the 
issuers is aware, is any such litigation or arbitration involving it pending or threatened. 

5. The issuance of the Securities will be authorized by the Board of Directors of the Issuer by 
resolution passed on or before the Closing Date. The issuance of the Co-Issued Notes will be authorized by 
the sole Director of the Co-Issuer by resolution on or before the Closing Date. 

6. The Securities sold to Persons that are not U.S. Persons in offshore transactions in reliance 
on Regulation S under the Securities Act represented by R^ulation S DIobai SecuiKies are expected to be 
accepted for clearance through Ctearstream and Euroclear. The Secured Notes sold to Persons that are 
Qualified Institutional Buyers/Qualified Purchasers under the Securities Act and represented by Rule 144A 
Global Secured Notes have been accepted for clearance through DTC. The CUSIP Numbers, Common 
Codes and International Securities Identification Numbers (ISIN) for the Securities represented by Rule 144A 
Global Secured Notes and Regulation S Globa) Securities are as indicated in the chart "Summary—The 
Offering— -Securities Issued," as applicable. 

7. For so long as any of the Securities are listed on the Irish Stock Exchange and the mies of 
such Exchange shall so require, the Issuer will inform the Irish Stock Exchange and publish a notice in an 
authorized newspaper, which is expected to be on the Official List, if the ratings assigned to any of the 
Securities are reduced or withdrawn. 

6. The Securities representing the U.S. Subordinated Securities will bear the identification 
numbers as indicated in the chart "Summary—The Offering— Securities Issued," as applicable. 

9. The issuers do not intend to publish ennual reports and accounts. The Indenture, however, 
requires the Issuers to provide written confirmation to the Trustee on an annual basis that no Event of 
Default or other matter which is required to be brought to the Trustee's attention has occumed. Copies of 
such confirmation will be available for inspection at the offices of the Issuer and Co-Issuer and in the City of 
Houston, Texes at the office of the Trustee and at the office of the paying agent for the Securities in Ireland 
for so long as the Securities are listed on the Irish Stock Exchange. 

\ 

10. References to website addresses herein do not form part of the Offering Circular for the 
purposes of listing the Securities on the Irish Stock Exchange. 

UNDERWRITING 

Subject to the terms and conditions set forth in the Purchase Agreement, the Issuers, with respect to 
the Co-Issued Notes, and the Issuer, wHti respect to the Subordinated Securities, have agreed to sell, on the 
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Closing Date, and the Initial Purchaser has agreed to purt^ase $2,000,000 in Aggregate Outstanding 
Amount of the Class S Notes, $365,000,000 in Aggregate Outstanding Amount of the Class A Notes, 
$22,500,000 in Aggregate Outstanding Amount of the Class B Notes, $25,000,000 in Aggregate Outstanding 
Amount of the Class C Notes, $30,000,000 in Aggregate Outstanding Amount of the Class D Notes, 
$17,500,000 in Aggregate Outstanding Amount of the Class E Notes and $40,000,000 in Aggregate 
Outstanding Amount of the Subordinated Securities. 

Under the terms and conditions of the Purchase Agreement, the Initial Purchaser is committed to 
take and pay for all the Securities to be offered by it. if any arc taken. Under the terms and conditions of the 
Purchase Agreement, the Initial Purchaser will be entitled to 0 an underwriting discount on the Securities, 
and (it) a fixed stmcturlng fee based upon the aggregate principal or notional amount, as applicable, of the 
Securities. After the Securities are released for sale, the Initial Purchaser may change the offering price and 
other selling terms. The initial Purchaser may allow a concession, not in excess of their respective 
underwriting discounts, to certain brokers or dealers. 

The Securities have not been and wifi not be registered under the Securities Act for offer or sale as 
part of their distribution and may not be offered or sold within the United States or to, or for the account or 
benefit of, a U.S. Person or a U.S. resident (as determined for purposes of the Investment Company .Ad, s 
"U.S. Resident") except in certain transactions exempt from, or not subject to, the registration requirements 
of the Securities Act. 

The issuers have been advised by the InKial Purchaser that it proposes to resell the Securities, in 
each case outside the United States through their agents to Persons that are not U.S. Persons in offshore 
transactions in reliance on Regulation S and in accordance with applicable law. in addition, the issuers have 
been advised by the InHiat Purchaser that it proposes to resell the Securities to U.S. Persons and in the 
United States in reliance on Rule 144A or another exemption under the Securities Act, but only to Qualified 
institutional Buyers (or, with respect to the U.S. Subordinated Securities, Accredited Investors) purchasing 
for their own accounts or for the accounts of Qualified Institutional Buyers (or, with respect to the U.S. 
Subordinated Securities, Accredited Investors) each of which purchasers or accounts is a Qualified 
Purchaser (or, with respect to the U.S. Subordinated Securities, a Knowledgeable Employee). 
Notwithstanding the foregoing, in limited circumstances approved by the Initial Purcheser, Subordinated 
Securities may be sold to Qualified Purchasers for purposes of Section 3(c)(7) of the Investment Company 
Act who are not Accredited Investors, provided that such purchasers have purchaser representatives (as 
such term is defined in Regulation 0). The offering price and the Initial Purchaser's underwriting discount will 
be the same for the Regulation S Global Securities, the Rule 144A Global Secured Notes and the U.S. 
Subordinated Securities, as applicable, within each Class of Securities. Any offer or sale of Rule 144A 
Global Secured Notes or U.S. Subordinated Securities in reliance on Rule 144A or another exemption from 
the registration requirements of the Securities Act will be made by broker-dealers who are registered as such 
under the Exchange Act. After the Securities are released for sate, the offering price and other selling terms 
may from time to time be varied by the Initial Purchaser. 

The Initial Purchaser has acknowledged and agreed toat tt will not offer, sell or deliver any Securities 
sold pursuant to Regulation S to, or for the account or benefit of, any U.S. Person or a U.S, Resident as part 
of their distribution at any time and that the Initial Purchaser will send to each distributor, dealer or person 
receiving a selling concession, fee or other remuneration to which they sell Securities pursuant to Regulation 
S a confirmation or other notice setting forth the prohibition on offers and sates of Securities sold pursuant to 
Regulation S within the United States or to, or for the account or benefit of, any U.S. Person or a U.S. 
Resident. 

With respect to the Securities initially soM pursuant to Regulation S. until the expiration of 40 days 
after the commencement of the distribution of the offering of Securities by the Initial Purchaser, an offer or 
sale of such Securities within the United States by a dealer that is not participating in the offering may violate 
the registration requirements of the Securities Act if such offer or sale is made otherwise than in accordance 
with Rule 144A or pursuant to another exemption from registration under the Securities Act. 

In connection with the issue of the Securities, the Initial Purchaser (the "Stabilising Manager") (or 
persons acting on behalf of the Stabilising Manager) may over-allot Securities {provided that the aggregate 
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principal amount of Securities allotted does not exceed 105 per cent, of the aggregate principal amount of 
the Securities) or effect transactions with a view to supporting the maricet price of the Securities at a level 
higher than that which might otherwise prevail. However, there is no assurance that the Stabilising Manager 
(or persons acting on behalf of the Stabilising Manager) will undertake stabilisation action. Any stabilisation 
action may begin on or after the Closing Date and, if ^un, may be ended at any time, but it must end no 
later than the earlier of 30 days after the issue date of the Securities and 60 days after the date of the 
allotment of the Securities. 

The initial Purchaser has represented, warranted and agreed that (0 it has only communicated or 
caused to be communicated and will only communicate or cause to be communicated any invKation or 
inducement to engage in investment activity (witNn the meaning of section 21 of the Finanaa! Services and 
Maricets Act 2000 (the ‘FSMA*)) received by it in connection with the issue or sate of any Securities in 
circumstances in which section 21(1) of FSMA does not appfy to the Issuers; and (il) it has complied and will 
comply with all applicable provisions of FSMA with respect to anything done by them in relation to the 
Securities in, from or otherwise involving the United Kingdom. 

The Securities may not be offered, sold or transferred to the public in a Member State of the 
European Economic Area which has implemented the Prospectus Directive (each, a ’Relevant Member 
State”) prior to the publication of a prospeclus in relation to Ihe Securities which has been approved by the 
competent authority in that Relevant Member Stale or, where appropriate, approved In another Relevant 
Member State and notified to the competent authority in that Relevant Member State, all in accordance with 
the Prospectus Directive, except that it may, with effect from and including the date on which the Prospectus 
Directive is implemented in that Relevant Member State, make an offer of Securities to the public in that 
Relevant Member state at any time; (a) to legal entHies which are authorized or regulated to operate in the 
Rnancial maricets or, if not so authorized or regulated, whose corporate purpose is solely to invest in 
securities; (b) to any legal entity which has two or more of (1) an average of at least 250 employees during 
the last financial year; (2) a total balance sheet of more than €43,000,000 and (3) an annual net turnover of 
more than €50,000,000. as shown in its last annual or consolidated accounts; or (c) in any other 
circumstances which do not require the publication by the Issuer of a prospeclus pursuant to Article 3 of the 
Prospectus Directive. For the purposes of this paragraph, the expression an "offer of Securities to the public" 
in relation to any Securities in any Relevant Member State means the communication in any form and by any 
means of sufficient information on the terms of the offer and the Securities to be offered so as to enable an 
investor to decide to purchase or subscribe the Securities, as the same may be varied in that Member State 
by any measure implementing the Prospectus Directive in that Member Slate and the expression Prospectus 
Directive means Directive 2003/71/EC and Includes any relevant implementing measure in each Relevant 
Member State. 

The InKial Purchaser has acknowledged and agreed that the Securities have not been registered 
under the Securities and Exchange Law of Japan and are not being offered or sold and may not be offered 
or sold, directly or indirectly, in Japan or to or for the account of any resident of Japan, except (i) pursuant to 
an exemption from the registration requirements of the Securities and Exchange Law of Japan and (ii) In 
compliance with any other applicable requirements of Japanese law. 

The Initial Purchaser has agreed that il has not made and wit! not make any invitation to the public In 
the Cayiman Islands to purchase any of the Securities. 

Buyers of Securities pursuant to Regulation 5 sold by Goldman Sachs international, as the agent of 
the Initial Purchaser, may be required to pay stamp taxes and other charges in accordance with the laws and 
practice of the country of purchase in addition to Ihe offering price set forth on the cover page hereof. 

No action has been or will be taken in any jurisdiction that would permH a public offering of the 
Securities, or the possession, circulation or distnlmtion of this Offering Circular or any other material relating 
to the Issuers or the Securities, in any jurisdiction where action for such purpose is required. Accordingly, 
the Securities may not be offered or sold, directly or indirectly, and neither this Offering Circular nor any other 
offering materia) or advertisements in connection wrth the Securities may be distributed or published, in or 
from any country or jurisdiction except under circumstances that will result in compliance with any applicable 
rules and regulations of any such country or jurisdiction. 
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The Securities are a new issue of securities with no established trading market. The issuers have 
been advised by the initial Purchaser that the Initial Purchaser intends to make a market in the Securities but 
the Initial Purchaser is not obligated to do so and may discontinue market making at any time without notice. 
No assurance can be given as to the liquidity of the trading market for the Securities, See "Risk Factors — 
Certain Conflicts of Interest". 

Material portions of certain Classes of Securities may be purchased by other structured vehicles, 
which may result in less liquidity in such Classes in the secondary market. 

Application has been made to the Irish Financial Services Regulatory Authority, as competent 
authority under Diredive 2003/71/ec, for this Offering Circular to be approved. Application has been made 
to the Irish Stock Exchange for the Securities to be admitted to the Official List and to trading on its regulated 
market. There can be no assurance that such listing will be approved ormaintained. 

The Issuers have agreed to indemnify the initial Purchaser, the Collateral Manager, the Administrator 
and the Trustee against certain liatMlKies, including, but not limited to, liabilities under the Securities Act, or to 
contribute to payments they may be required to make in respect thereof. In addition, the Issuers have 
agreed to reimburse the Initial Purchaser fcr certain of its expenses. 


LEGAL MATTERS 

Certain legal matters will be passed upon for the Issuers and the Initial Purchaser by McKee Nelson 
LLP, New York, New York. Certain matters with respect to Cayman Islands corporate law and tax law will be 
passed upon for the Issuer by Maples and Calder. Certain legal matters will be passed upon for the 
Collateral Manager by Sidiey Austin LLP, New York. New York. 
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GLOSSARY OF DEFINED TERMS 

"Accredited investor"; An "accredited investor* as defined in Regulation D. 

"Accrued interest Cotiaterai Obligation": Any Coflateral Obligation whose sale price customarily 
includes accrued but unpaid interest. 

’Accumulation Period"; The period prior to the Closing Date during which the issuer acquires 
Collateral Obligations. 

"Additional Issuance Date": In respect of each subclass of additional Subordinated Securities as 
set forth under "Description of the Securities — "nte Indenture — Additional Issuance", the date on which such 
subclass of Subordinated Securities is issued. 

"Administrative Expenses": Amounts (other than any Reserved Ejq^enses) due or accrued with 
respect to any Payment Date to: 

(i) the T Rjstee pursuant to the Indenture; 

(ii) the Collateral Administrator under the Collateral Administration Agreement; 

(iii) any fees, costs, or expenses (including without limitation, any indemnity payments but 
excluding the Collateral Management Fee) under the Collateral Management Agreement; 

(iv) the independent accountants, agents and counsel of the Issuers for fees, including retainers, 
and expenses; 

(v) the Rating Agendas for fees and expenses in connection with rating the Secured Notes, for 
conducting on-going surveillance of the Secured Note ratings, and for providing and 
maintaining credit estimates for certain Coilateral Obligations included in the Collateral 
Portfolio; 

(vi) the Irish Paying Agent under the Irish Paying Agency Agreement; 

(vii) any other Person In respect of any governmental fee. including ail filing, registration and 
annual return fees payable to the Cayman Islands government and registered office fees, 
charges or taxes (other than withholding taxes); 

(vfii) without duplication, any Person in respect of any other reasonable fees or expenses of the 
Issuer (including in respect of any indemnity obligations, if applicable) not prohibited under 
the indenture (including, without limitation, any monies owed to the Administrator under the 
Administration Agreement) and any reports and documents delivered pursuant to or in 
connection with the Indenture and the Securities; 

(lx) any fees, costs or expenses On<^t<ding. without limitation, any indemnity payments) in 
connection with any Securities Lending Agreement: and 

(x) any fees, costs or expenses (including, wittiout limitation, any indemnity payments, but 
excluding any Hedge Payment Amount or any applicable termination payments) in 
connection with any Hedge Agreement. 

"Affiliate" or "Affiliated": With respect to a Person. 0 any other Person who, directly or indirectly, is 
in control of, or controlled by, or Is under common control with, such Person or (ii) any other Person who is a 
director, officer or employee (a) of such Person, (b) of any subsidiary or parent company of such Person or 
(c) of any Person described in subclause (i) above. For purposes of this definition, control of a Person shall 
mean the power, direct or indirect, (i) to vote more than 50% of the securities having ordinary voting power 
for the election of directors of any such Person or (iQ to direct or cause the direction of the management and 
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policies of such Person whether by contract or otherwise. VMlh respect to the Issuers, this definition shall 
exclude the Administrator, its Affiliates and any other special purpose vehicle to which the Administrator is or 
will be providing administrative services and/or acting as Share Trustee, as a resuH solely of the 
Administrator acting in such capacity or capacities. 

"Aggregate Funded Spread": As of any date of determination, the sum of the products obtained by 
muHipiying (as applicable): 

(I) (a) in the case of each Floating Rate Collateral Obligation (excluding any Defaulted 

Obligation and any Deferrable interest Obligation to the extent of any non-cash interest and the unfunded 
portion of any Revolving Credit Facility or Delayed Funding Term Loan) that bears interest at a spread over a 
London interbank offered rate-based index, the slated interest rate spread on such Floating Rate Collateral 
Obligation above such index; 

(b) in the case of each Floating Rate Collateral OUigation (excluding any Defaulted Obligation 
and any Deferrable interest Obligation lo the exterrt of any non cash interest and the unfunded portion of any 
Revolving CredK Facility or Delayed Funding Term Loan) that bears interest at a spread owr an index other 
than a London interbank offered rate based index, the excess of the sum of such spread and such index then 
in effect as of such date over LIBOR calculated with respect lo the Secured Notes then in effect as of such 
date; and 

(c) in the case of each Fixed Rate Collateral Obligation (excluding any Defaulted Obligation and 
any Deferrable Interest Obligation to the extent of any non cash interest and the unfunded portion of any 
Revolving Credit Facility or Delayed Funding Term Loan), the excess of the coupon rale on such Fixed Rate 
Coiiaterat Obligation above LIBOR calculated with respect lo the Secured Notes then in effect as of such 
date (which spread or excess in the case of clause (b) or (c) may be expressed as a negative percentage); 
by 


(li) the Aggregate Principal Amount of each such Collateral Obligation that is not a Revolving 
Credit Facility or Delayed Funding Term Loan and the funded portion of each such Revolving CredK FacilHy 
or Delayed Funding Term Loan, in each case as of such dale. 

"Aggregate interest Reserve Distribution Amount"; With respect to any Payment Date, the sum 
of all Interest Reserve Distribution Amounts as of such Payment Date; provided that the Aggregate Interest 
Reserve Distribution Amount on any Payment Date shall not exceed the Interest Reserve Amount as of such 
Payment Date, 

"Aggregate Outstanding Amount"; When used with respect to any or all of the Securities, G) the 
aggregate principal or notional amount of such Securities Outstanding on the date of determination plus GO In 
the case of the Class C Notes, the Class D Notes and the Class E Notes, for purposes other than 
determining whelher a sufficient principal amount of the Class C Notes, the Class D Notes or the Class E 
Notes has voted with respect to matters relating to the indenture or the Collateral Management Agreement, 
any related Deferred Interest. 

"Aggregate Principal Amount"; VWien used with respect to any or all of the Collateral Obligations, 
Eligible Investments or cash, the aggregate of the Principal Balances of such Collateral Obligations, Eligible 
Investments or cash on the date of determination. 

"Aggregate Underlying Undrawn Amount": At any time of determination, the unfunded portion of 
ail Revolving Credit FacilKies and Delayed Funding Tenm Loans held by the Issuer at such lime. 

"Aggregate Unfunded Spread"; . As. of any date, of determination, the products obtained by 
multiplying (i) for each Revolving Credit FacilKy or Delayed Funding Term Loan (other than a Revolving 
Credit FacilKy or Delayed Funding Term Loan that is a Defaulted Obligation), the commKment fee and/or 
facility fee then in effect as of such date and («) the undrawn commitments of each such Revolving CredK 
FacilKy or Delayed Funding Term Loan as of such date. 
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"Applicable Period”: For the first Interest Accrual Period, the period from and including the Closing 
Date to but excluding the first Scheduled Payment Date and for each Interest Accmal Period thereafter, three 
months (except with respect to the last ApplicaUe Period, the period from and including the immediately 
preceding Scheduled Payment Date to but excluding the Stated Maturity or the Redemption Date, as 
applicable). 

"Assignment": An interest in a loan acquired direcHy by way of sale or assignment. 

"Bank": The Bank of New York Trust Company, National Association, a limited purpose national 
banking association with tmst powers, but in its individua! capacity and not as Tmstee, and any successor 
thereto. 


"Bankruptcy Code": The United States Bankruptcy Code, as set forth in Title 11 of the United 
States Code, as amended. 

"Bivariate Risk Obligation"; (i) A Collateral Obligation that is loaned pursuant to a Securities 
Lending Agreement, (ii) a Synthetic Security, p) a Participation or (iv) an obligation of a Non-U.S. Obligor 
organized under the laws of a sovereign jurisdidion, the foreign currency rating of which is below "AA" by 
S&P. 

"Business Day"; Any day other tharr ^ Saturday or Sunday or (ii) a riay on which commercial 
banking institutions are authorized by law, regulation or execirtive order to close in (a) New York, New York, 
(b) Houston, Texas, (c) solely with respect to the calculation of LIBOR, London, England, and (d) wKh 
respect to matters relating solely to the Irish Stock Exchange, Dublin. Ireland. 

"Caa/CCC Collateral Obligation": Any Collateral Obligations with a Moody's Default Probability 
Rating of "Caa1" or lower or with an S&P Rating of "CCC+" or lower; K being understood and agreed that, 
notwithstanding any prolusion of the Indenture, the foregoing definition of "Caa/CCC Collateral Obligation” 
shall specifically exclude any Defaulted Obligation or Discount Collateral Obligation. 

"CDO Security": Any collateralized debt obligation (cashflow or synthetic or a combination thereoO. 
whose undertying collaterai consists primarily of bank loans or any other similar collateral. 

"Class"; All of the Securities having the same priority and the same Staled Maturity. 

"Class A Break-even Default Rate"; As of any Measurement Date, the maximum percentage of 
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined 
through application by the Collateral Manager of the S&P CDO Monitor, which, after giving effect to $&P‘s 
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of 
Payments, wilt result in sufficient funds remaining for the payment of the Class A Notes in full by their Stated 
Maturity and the timely payment of interest on the Class A Notes. 

"Class A Interest Distribution Amounr; With respect to any Payment Date, an amount equal to 
the sum of; 

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the 
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class A Notes 
as of the first day of such Interest Accrual Period; 

(b) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the 
applicable Note Interest Rate, during the related Interest Accrual Period, on any unpaid 
Defaulted Interest relating to the Class A Notes; and 

(c) any unpaid Defaulted Interest relating to the Class A Notes. 

"Class A Loss Differential": As of any Measurement Date, the rate calculated by subtracting the 
Class A Scenario Default Rate at such time from the Class A Break-even Default Rate at such time. 
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"Class A Note Interest Amount"; As to each Irterest Accrual Period, the amount of interest for 
such interest Accrual Period payable in respect of each $1 ,000 principal amount of the Class A Notes. 

'Class A Notes": The Class A Floating Rate Notes having the applicable Note interest Rate and 
Stated Maturity as set forth under "Summary— The Offering — Securilies Issued," including any additional 
Class A Notes issued as set forth under ‘'Description of the Secajrities — ^The Indenture — Additional Issuance". 

"Class A Par Value Ratio”; On any Measurement Date, the Par Value Ratio as calculated with 
respect to the Class A Notes. 

"Class A Scenario Default Rate": As of any Measurement Date, an estimate of the cumulative 
default rate for the Current Portfolio or the Proposed PorlfoBo, as applicable, consistent with a rating of "AAA" 
by S&P as determined by application of the S&P CDO Monitor at such time. 

"Class A/B Interest Coverage Ratio"; On the Second Determination Date and any subsequent 
Measurement Date, the Interest Coverage Ratio as calcuJiated with respect to the Class A Notes and the 
Class B Notes. 

"Class A/B Interest Coverage Test": A test satisfied as of the Second Determination Date and any 
subsequent Measurement Date if the Class A/B Interest Coverage Ratio is equal to or greater than the 
applicable amount set forth under "Summary — The Offering — Coverage Tests and the Reinvestment Test". 

"Class A/B Par Value Ratio"; On any Measurement Date, the Par Value Ratio as calculated with 
respect to the Class A Notes and the Class B Notes. 

"Class A/B Par Value Test": A test satisfied as of the Effective Date and any subsequent 
Measurement Date if the Class A/B Par Value Ratio is equal to or greater than the applicable amount set 
forth under "Summary— The Offering — Coverage Tests and the Reinvestment Test". 

"Class B Break-even Default Rate": As of any Measurement Date, the maximum percentage of 
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined 
through application by the Coilaieral Manager of Ihe S&F CDO Monitor, which, afler giving effect to 3&P's 
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of 
Payments, will result in sufficient fonds remaining for the payment of the Class B Notes in full by their Stated 
Maturity and the timely payment of interest on the Class B Notes. 

"Class B Interest Distribution Amount": With respect to any Payment Date, an amount equal to 
the sum of: 

(a) the aggregate amount of interest accnied, at the applicable Note Interest Rate, during the 
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class B Notes 
as of the first day of such Interest Accrual Period; 

(b) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the 
applicable Note Interest Rate, during the related interest Accrual Period, on any unpaid 
DefauKed Interest relating to the Class B Notes; and 

(c) any unpaid Defaulted Interest relating to the Class B Notes. 

"Class B Loss Orfferential'': As of any Measurement Date, the rate calculated by subtracting the 
Class B Scenario Default Rate at such time from the Class B Break-even Default Rate at such time. 

"Class B Note interest Amount"; As to each Interest Accnjal Period, the amount of interest for 
such Interest Accrual Period payable in respect of each $1 .000 principal amount of the Class B Notes. 
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"Class B Notes”; The Class B Floating Rale Notes having the applicable Note Interest Rate and 
Stated Maturity as set forth under “Summarv—TTw Offering— Securities Issued," including any additional 
Class B Notes issued as set forth under "Description of the Securities — The Indenture — Additional Issuance". 

"Class B Scenario Default Rate”; As of any Measurement Date an estimate of the cumulative 
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "AA" 
by S&P as determined by application of the S&P CDO Monitor at such time. 

"Class C Break-even Default Rate": As of any Measurement Date, the maximum percentage of 
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined 
through application by the Collateral Manager of the S&P CDO Monitor, which, after giving effect to S&P's 
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of 
Payments, will result in sufficient funds remaining for (he payment of the Class C Notes in full by their Stated 
Maturity and the uttimaie payment of interest on the Class C Notes. 

"Class C Interest Coverage Ratio"; On the Second Determination Date and any subsequent 
Measurement Date, the Interest Coverage Ratio as calculated with respect to the Class C Notes. 

"Class C Interest Coverage Test”; A test satisfi^ as of the Second Determination Date and any 
subsequent Measurement Date If the Class C Interest Coverage Ratio is equal to or greater than the 
applicable amount set forth under "Summary— The Offering— Coverage Tests and the Reinvestment Test". 

"Class C Interest Distribution Amount”: With respect to any Payment Date, an amount equal to 
the sum of: 

(a) the aggregate arrtount of interest accrued, at the applicable Note Interest Rate, during the 
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class C Notes 
as of the first day of such Interest Accrual Period; 

(b) any Deferred Interest relating to the Class C Notes; 

(c) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the 
applicable Note Interest Rate, durirrg the related Interest Accrual Period, on any unpaid 
Defaulted Interest relating to the Class C Notes; and 

(d) any unpaid Defaulted Interest relating tothe Class C Notes. 

"Class C Loss Differential”; As of any Measurement Date, the rate calculated by subtracting the 
Class C Scenario Default Rate at such time from the Class C Break-even Default Rate at such time. 

"Class C Note Interest Amount”; As to each Interest Accrual Period, the amount of interest for 
such Interest Accrual Period payable in respect of each $1 .000 principal amount of the Class C Notes. 

"Class C Notes”; The Class C Deferrable Floating Rate Notes having the applicable Note Interest 
Rate and Stated Maturity as set forth under "Summary— The Offering— Securities Issued," Including any 
additional Class C Notes issued as set forth under "Description of the Securities— The Indenture — Additional 
issuance". 

"Class C Par Value Ratio"; On any Measurement Date, the Par Value Ratio as calculated with 
respect to the Class C Notes. 

"Class C -Par Value Test": A test satisfied as of the Effective Date and any subsequent 
Measurement Date if the Class C Par Value Ratio is equal to or greater than the applicable amount set forth 
under "Summary — ^The Offering— Coverage Tests and the Reinvestment T esf, 
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XIass C Scenario Default Rate": As of any Measurement Date an estimate of the cumulative 
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "A" by 
S&P as determined by application of the S&P CDO Monitor at such time. 

Xiass D Break-even Default Rate": As of any Measurement Date, the maximum percentage of 
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as determined 
through application by the Collateral Manager of the S&P COO Monitor, which, after giving effect to S&P's 
assumptions on recoveries on defaulted securities and tlrrting of such recoveries and to the Priority of 
Payments, will result in sufficient funds remaining for the payment of the Class D Notes in fuii by their Stated 
Maturity and the ultimate payment of interest on (he Class D Notes. 

Xiass 0 interest Coverage Ratio": On the Second Determination Date and any subsequent 
Measurement Date, the Interest Coverage Ratio as calculated with respect to the Class D Notes. 

"Class 0 Interest Coverage Test": A test satisfied as of the Second Determination Date and any 
subsequent Measurement Date if the Class 0 Interest Coverage Ratio is equal to or greater than the 
applicable amount set forth under "Summary~The Offering — Coverage Tests and the Reinvestment Test". 

Xiass 0 Interest Distribution Amount”: WHh respect to any Payment Date, an amount equal to 
the sum of; 

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the 
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class D Notes 
as of the first day of such Interest Accrual Period: 

(b) any Deferred Interest relating to the Class 0 Notes; 

(c) to the extent lawful and enforceat^e, the aggregate amount of interest accrued, at the 
applicable Note Interest Rate, during the related Interesl Accrual Period, on any unpaid 
Defaulted interest relating to the Class D Notes; and 

(d) any unpaid Defaulted Interest relating lo the Class D Notes. 

"Class D Loss Oifferentiar; As of any Measurement Date, the rate calculated by subtracting the 
Class D Scenario Defaull Rate at such time from the Class D BreaK-even Default Rate at such time. 

"Class D Note Interest Amount": As to each Interest Accrual Period, the amount of interest for 
such Interest Accrual Period payable in respect of each $1 ,000 principal amount of the Class D Notes. 

"Class 0 Notes"; The Class 0 Deferrable Fk>atir>g Rate Notes having the applicable Note Interest 
Rate and Stated Maturity as set forth under "Summary-— The Otfering>-Securit{es Issued," including any 
additional Class D Notes Issued as set forth under "Desertion of the Securities— The Indenture— Additional 
Issuance". 

Xiass D Par Value Ratio"; On any Measurement Date, the Par Value Ratio as calculated with 
respect to the Class D Notes. 

Xiass D Par Value Test": A test satisfied as of the Effective Date and any subsequent 
Measurement Date if the Class D Par Value Ratio is equal to or greater than the applicable amount set forth 
under "Summary — The Offering — Coverage Tests and the Reinvestment Test", 

- "Class D Scenario Default Rate"; As of any Measurement Dale, an estimate-of the cumulative 
defaull rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "BBB" 
by S&P as determined by application of the S&P CDO Monitor at such time. 
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"Class E Break-even Default Rate”: As of any Measurement Date, the maximum percentage of 
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, cart sustain, as detemnined 
through application by the Coilaterai Manager of the S&P CDO Mon'rtor, which, after giving effect to S&P's 
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of 
Payments, will result in sufficient funds remaining forthe payment of the Class E Notes in full by their Stated 
Maturity and the ultimate payment of interest on the Class E Notes. 

"Class E Interest Distribution Amount”: With respect to any Payment Date, an amount equal to 
the sum of; 

(a) the aggregate amount of interest accrued, at the applicable Note interest Rate, during the 
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class E Notes 
as of the first day of such Interest Accrual Period; 

(b) any Deferred Interest relating to the Class E Notes; 

(c) to the extent lawful and enforceable, the aggregate amount of interest accrued, at the 
applicable Note Interest Rate, during the related Interest Accrual Period, on. any unpaid 
Defaulted Interest relating to the Class E Notes; and 

(d) any unpaid Defaulted Interest relating to the Class E Notes. 

"Class E Loss Differential": As of any Measurement Date, the rate calculated by subtracting the 
Class E Scenario Default Rate at such time from the Class E Break-even Default Rate at such time. 

"Class E Note Interest Amount”: As to each Interest Accnjal Period, the amount of interest for 
such Interest Accrual Period payable in respect of each $1 ,000 principal amount of the Class E Notes. 

"Class E Notes": The Class E Deferrable Floating Rate Notes having the applicable Note Interest 
Rate and Stated Maturity as set forth under "Summary— The Offering — Securities Issued," including any 
additional Class E Notes issued as set forth under "Descriptloft of the Securities — The Indenture — Additional 
Issuance". 

"Class E Par Value Ratio”: On any Measurement Date, the Par Value Ratio as calculated with 
respect to the Class E Notes. 

"Class E Par Value Test": A test satisfied as of the Effective Date and any subsequent 
Measurement Date if the Class E Par Value Ratio is equal to or greater than the applicable amount set forth 
under "Summary— The Offering— Coverage Tests and the Reinvestment Test". 

"Class E Scenario Default Rate"; As of any Measurement Date, an estimate of the cumulative 
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of'BB" 
by S&P as determined by application of the S&P CDO Monitor at such time. 

"Class S Break-even Default Rate": As of any Measurement Date, the maximum percentage of 
defaults which the Current Portfolio or the Proposed Portfolio, as applicable, can sustain, as detenhined 
through application by the Collataral Manager of the S&P CDO Monitor, which, after giving effect to S&P's 
assumptions on recoveries on defaulted securities and timing of such recoveries and to the Priority of 
Payments, will result in sufficient funds remaining forthe payment of the Class S Notes in full by their Stated 
Maturity and the timely payment of interest on the Class $ Notes. 

' - -"Class-S Interest Distribution Amount"; With respect to any Payment Date, an amount equal to-;' 

(a) the aggregate amount of interest accrued, at the applicable Note Interest Rate, during the 
related Interest Accrual Period on the Aggregate Outstanding Amount of the Class S Notes 
as of the first day of such interest Accrual Period; 
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<b) to the extent iawtlil and enforceat^e, the aggregate amount of interest accrued, at the 
applicable Note Interest Rate, during the related interest Accrual Period, on any unpaid 
Defaulted Interest relating to the Class S Notes; and 

(c) any unpaid Defaulted Interest relating to the Class S Notes. 

*CIass S Loss Difrerentlal”; As of any Measurement Date, the rate calculated by subtracting the 
Class S Scenario Default Rate at such time from the Class S Break-even Default Rate at such time. 

'Class S Note Interest Amount”: As to each Interest Accrual Period, the amount of interest for such 
interest Accrual Period payable in respect of each $100,000 principai amount of the Class S Notes. 

"Class S Notes"; The Class S Floating Rate Notes having the applicable Note Interest Rate and 
Staled Maturity as set forth under "Summary— The Offering — Securities Issued", including any additional 
such Class S Notes issued as set forth under "Description of the Securities — ^The Indenture — Additional 
Issuance". 

"Class S Principat Distribution Amount": With respect to any Payment Date, the amount set forth 
on Annex I hereto. 

"Class S Scenario Default Rate"; As of any Measurement Date an estimate of the cumulative 
default rate for the Current Portfolio or the Proposed Portfolio, as applicable, consistent with a rating of "AAA" 
by S&P as determined by application of the S&P CDO Monitor at such time. 

"Clearstream"; Clearslream Banking, socieie anonyme, a corporation organized under the laws of 
the Grand Duchy of Luxembourg. 

"Closing Date"; January 18, 2007. 

"Co-Issued Notes"; Collectively, the Class S Notes, the Class A Notes, the Class B Notes, the 
Class C Notes and the Class D Notes. 

"Coitateral"; All money, instruments, investment property and other pmperty and rights and all 
Proceeds thereof that have been granted by the Issuer to the Trustee under the Indenture. For the 
avoidance of doubt. Collateral will not include any Warehouse Accrued Interest. 

"Collateral Account': The segregated trust account or accounts into which the Issuer shall, from 
time to time, deposit Collateral. 

"Collateral Administration Agreement"; An agreement dated as of the Closing Date, among the 
Issuer, the Collateral Manager and the Collateral Administrator. 

"Collateral Administrator; The Bank, solely in its capacity as Coitateral Administrator under the 
Collateral Administration Agreement, until a successor Person shall have become the Collateral 
Administrator pursuant to the applicable provisions of the Collateral Administration Agreement, and 
thereafter "Collateral Administrator shall mean such successor Person. 

"Collateral Interest Amount”; As of any date of determination, an amount, determined In 
accordance with the Indenture, equal to (i) the aggregate amount of Interest Proceeds that have been 
received by the Issuer or are expected by the Collateral Manager to be received by the Issuer (other than 
Interest Proceeds with respect to Collateral Obligations that pay interest less frequently than quarterly) in 
each case during the Due Period in which such date of determination occurs plus (ii) the Aggregate Interest 
Reserve Distribution Amount for the immediately following Payment Date, minus (ill) the amounts payable in 
respect of subclauses {i)(a). O'), ('ll). (•'^ and of "Descriplion of the Securities^nority of Payments— 
Interest Proceeds" on the following Payment Date. 
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'Collateral Management Agreemenr: An agraement dated as of the Closing Date, between the 
Issuer and the Collateral Manager relating to the Collateral Manager's performance on behalf of the issuer of 
certain investment management duties with respect to the Collateral, as amended from time to time in 
accordance with its terms and the terms of the Indenture. 

"Collateral Portfolio": On any date of determination, 0) aH Pledged Obligations and all cash held in 
any Issuer Accounts (excluding Eligible Investments and cash constituting in each case Interest Proceeds), 
(iO after the occurrence of an event of default, as such term is defined under a Securties Lending 
Agreement. Securities Lending Collateral deposited by the related Securities Lending Counterparty in the 
Securities Lending Account (but not to exceed the amount of the Securities Lending Counterparty's 
obligations owed to the Issuei^ and (hi) the amount by which the amounts deposited in the Synthetic Security 
Collateral Accounts exceed the amounts owed by the Issuer to Synthetic Security Counterparties. 

"Controlling Class”; The Class S Notes and the Class A Notes (voting together as a single class), 
until the Class S Notes and the Class A Notes have been paid in full, then the Class B Notes until the Class 
B Notes have been paid in full, then the Class C Notes until the Class C Notes have been paid in full, then 
the Class D Notes until the Class D Notes have been paid in full, and then the Class £ Notes until the Class 
E Notes have been paid in full, and then the Subordinated Securities. 

"Corporate Family Rating": With respect to any Collateral Obligation and the issuer or obligor 
thereof, (i) as of any date of determination, the "corporate family rating" as published by Moody's as of such 
date of determination, if applicable and available; or (ii) if Moody's has not published a "corporate family 
rating" for the issuer or obligor of the Collateral Obligation as of such date of determination, but has 
published a "corporate family rating* for a parent company or another affiliate under the management control 
of the entity to which it is assigned, such rating. 

"Credit improved Criteria": With respect to any Collateral Obligation, the occumence of any of the 
following: 

(0 if such Collateral Obligation has been upgraded or put on a watch list for possible upgrade 
above the rating in effect on the date on whh^ such Collateral Obligation was purchased by 
the Issuer by either of the Rating Agencies; or 

(it) if such Collateral Obligation is a Structured Finance Security (a) it has experienced an 
increase of at least 1.00% in its par value ratio and an increase of a! least 5.00% of the 
weighted average rating factor after the date on which such Structured Finance Security was 
purchased by the issuer or (b)1h8 issuer thereof has since first (1) failing any of Ns coverage 
tests (which failure must have occurred after the date on which such Structured Finance 
SecurNy was purchased by the Issuer), begun passing ait of Ns coverage tests or (2) paying 
interest "in Kind" (which payment "in kind" must have occurred after the date on which such 
Stnjctured Finance SecurNy was purchased by the Issuer), begun making interest payments 
in cash; or 

(iiO if such Collateral Obligation is a CoNateral Obligation other than a Structured Finance 
SecurNy, (X) in the case of a loan, (1) the interest rate spread over the applicable reference 
rate for such Collateral Obligation has been decreased since the date of purchase by 0.25% 
or more due to an improvement in the related borrower's financiai ratios or financial results in 
accordance with the underlying Collateral Obligation or (2) the percentage change In price of 
such Collateral Obligation during the period from the date on which N was acquired by the 
Issuer to the date of determination is eNher more posNive, or less negative, as the case may 
be, than 0.50% plus the percentage change in the average price of, or average price 
specified in, an Eligible Loan Index in respecft of the same period or (>0 in the case of a 
bond, such Collateral Obligation changed in price during the period ft'om the date on which it 
was purchased by the Issuer to the dale of determination by a percentage eNher more 
positive, or less negative, as the case may be, than the percentage change in the Merrill 
Lynch High Yield Index, Bloomberg ticker JOAO, Average Price Option plus 3.00%, over the 
same period. 
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"Credit improved Obtlgation": Any Coilaterai (ligation that has significantly improved in credit 
quality (as determined by the Collatera! Manager in its sole judgment, which judgment she!! not be subject to 
question as a result of subsequent events). 

"Credit Risk Criteria"; With respect to any Coliatera! Obligation, the occurrence of any of the 
following; 

(i) if such Collateral Obligation has been downgraded or put on a watch list for possible 
downgrade below the rating in effect on the date on which such Collateral Obligation was 
purchased by the Issuer by either of the Rating Agencies; or 

(ii) if such Collateral Obligation is a Structured Finance Security (e) it has experienced a 
decrease of at least 1.00% in Its par value ratio and a decrease of at least 5.00% of the 
weighted average rating factor after the date on which such Structured Finance Security was 
purchased by the Issuer or (b) the issuer thereof has since first (1) passing ail of its coverage 
tests (which such issuer must have been passing on the date on which such Strudured 
Finance Security was purchased by the Issuer), begun failing any of fts coverage tests or (2) 
making Interest payments in cash (which paym.ents in cash such Issuer must have beer* 
making on the date on which such Structured Finance Security was purchased by the 
issuer), begun paying interest "in kind"; or 

(iii) if such Coilaterai Obligation is a Collateral Obligation other than a Structured Finance 
Security, (X) in the case of a loan, (1) (he interest rate spread over the applicable reference 
rate for such Coilaterai Obligation has been increased since the date of purchase by 0.25% 
or more due to a deterioration in the related borrower's financial ratios or financia! results in 
accordance with the underlying Collateral Obligation or (2) the percentage change in price of 
such Collateral Obligation during the period from the date on which it was acquired by the 
Issuer to the dale of determination is either more negative, or less positive, as the case may 
be, than 0.50% below the percentage change in the average price of, or average price 
specified in, an Eligible Loan Index in respect of the same period or (Y) in the case of a 
bond, such Collateral Obligation changed in price during the period from the date on which it 
was purchased by (he Issuer to the date of determination by a percentage either more 
negative, or less positive, as the case may be, than the percentage change in the Merrill 
Lynch High Yield Index, Bloomberg ticker JOAO, Average Price Option less 3,00%, over the 
same period, 

"Credit Risk Obligation": Any Collateral Obligation (hat has a significant risk of declining In credft 
quality or, with the lapse of time, becoming a DefauNed OUigation (as determined by the Collateral Manager 
in its sole Judgment, which judgment shall not be subject to question as a result of subsequent events). 

"Current Pay Obligation"; A Collaterdl Obligation (other than a DIP Loan, a Structured Finance 
Security ora Finance Lease): 

(0 as to which no interest or principal payments are due and unpaid; 

(to that pays interest at least quarterly; 

(iii) that would satisfy subclauses (1i), (iiO or (iv) of the deftnilion of “Defaulted Obligation" 
(wHhout giving effect to the proviso in subctauses (ii), (iiO and (iv) rataling to Current Pay 
Obligations); 

(iv) that has a rating of at least "Ca32" by Moody's (if rated by Moody's) (provided that if such 
rating is "Caa2,” such rating must not be on watch for possible downgrade by Moody's): and 

(v) if the issuer of such Collateral Obligation Is subject to a bankruptcy proceeding, a bankruptcy 
court has authorized the payment of interest, principal andfor amounts that would constitute 
adequate protection to the lender due and payable on such Collateral Obligation. 

•133* 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918367 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01079 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1076 


Footnote Exhibits - Page 5147 


A Collateral Obligation may not be designated as a Current Pay Obligation if doing so would cause 
more than 5.0% in Aggregate Principal Amount of the Collateral Portfolio to consist of Current Pay 
Obligations. For the avoidance of doubt, as specified in subciause (vtii) of the definition of "DefauKed 
Obligation,” the portion of any Collateral Obligation that woukJ otherwise satisfy the defin'rtion of "Current Pay 
Obligation" but the inclusion of which would cause more than S.0% in Aggregate Principal Amount of the 
Collateral Portfolio to consist of Current Pay Obligations ^ati be treated as a Defaulted Obligation. 

"Current Portfolio": At any lime, the Collateral Portfolio held by the Issuer. 

"Defaulted Hedge Termination Payment": Any termination payment required to be made by the 
Issuer to a Hedge Counterparty pursuant to a Hedge /^reement as a result of an "Event of Default" with 
respect to which the Hedge Counterparty is the "Defaulting Party" or a Termination Event" (other than 
"liiegalKy" or "Tax Event") (each as defined in the Hedge Agreement) with respect to which the Hedge 
Counterparty is the sole "Affected Parly” or with respect to a termination resulting from a Downgrade 
Terminating Event. 

"Defaulted Interest": Any interest due and payable in respect of any Class A Note or Class B Note 
(or in respeci Of any Class C Note after the Class A Notes and the Class B Notes have been paid in hj|l, or in 
respect of any Class D Note, after the Class A Notes, the Class B Notes and the Class C Notes have been 
paid in fuli. or in respect of any Class E Note, after the Class A Notes, the Class B Notes, the Class C Notes 
and the Class D Notes have been paid in full), which is not punctually paid or duly provided for on the 
applicable Payment Date or at the Stated Maturity, as the case may be. 

"Defaulted Obligation": Any Coliaterai Obiigatlon shall constilule a "Defaulted Obligation" if; 

(i) there has occurred and is continuing, (x) without regard to any waiver, for the lesser of five 
Business Days and any applicable grace period (as the case may be, the "Cure Period") a 
default with respect to the payment of interest or principal or (y) any other defeult under the 
related underlying instrument in respect of such Collateral Obligation and an acceleration of 
such Collateral Obligation by the holders thereof; provided, however, that, (A) for purposes 
of clause (x) above, a Collateral Obligation shall constitute a Defaulted Obligation only until 
such defauK has been cured or the existence of such default has been eliminated in 
connection with a restructuring and a Cure Period shall only be available if the Collateral 
Manager has certified to the Trustee in writing that, in the judgment of the Collateral 
Manager, such default resulted from non-credit related causes and (B) for purposes of 
clause (y) above, a Collateral Obligation shall constHuie a Defaulted Obligation only until 
such default has been cured or waived: 

(10 (x) any bankruptcy, insolvency or receivership proceeding has been initiated in connection 

with the issuer of such Coliaterai OMigation and is unstayed and undismissed; provided that 
if such proceeding is an involuntary proceeding, the condition of this subclause <i{)(x) will not 
be satisfied until the earliest of the following; (I) the issuer consents to such proceeding, (il) 
an order for relief under the Banlouptcy Code, or any substantially similar order under a 
proceeding not taking place under the Bankruptcy Code, has been entered, and (III) such 
proceeding remains unstayed and undismissed for 90 days; provided, further, that a Current 
Pay Obligation or a DIP Loan shall not constitute a Defaulted Obligation under this 
subclause (ii)(x) notwithstanding such bankruptcy, insolvency or receivership proceeding; or 
(y) as to which there has been proposed or affected any distressed exchange or other 
distressed debt restructuring where the issuer of such Collateral Obligation has offered the 
debt holders a new security or package of securities that, in the judgment of the Collateral 
Menager, amounts to a diminished financial obligetion; provided that a Collateral Obligation 
that was determined to be a Defaulted Obligation pursuant to this subciause (i!)(y). shall not 
be considered to be a Default^ Obiigafion if. as a result of subsequent events, the new 
security or package of securities received in connection with any distressed exchange or 
restructuring, in the judgment of the Collateral Manager, no longer amounts to a diminished 
financial obligation; 
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(iii) the Collateral Manager has actual knowledge that the issuer thereof is in default as to 
payment of principal and/or interest on another obligation (and such default has not been 
cured), but only if one of the following conditions (!) or (li) is met; (I) both such other 
obligation and the Collateral Obligation are unsecured obligations with the same recourse 
and (he other obligation is senior to or pan passu with the Collateral Obiigatjon in hght of 
payment or (II) all of the following conditions (A), (B) and (C) are satisfied; (A) both such 
other obligation and the Collateral Obligation are fuH recourse secured obligations secured 
by identical collateral, (B) the security interest securing the other obligation is senior to or 
pan passu with the security interest securing the Coliaterai Obligation and (C) the other 
obligation is senior to or pari passu with the Collateral Obligation in right of payment; 
provided that a Collateral Obligation shall not constitute a Defaulted Obligation under this 
subclause (iii) if it is a Current Pay Obligation or a DIP Loan , as the case may be; 

(iv) (1) such Collateral Obligation (x) has been rated "D" or "SD" (or, with respect to a Collateral 
Obligation that is a Structured Rnance Security, "CC" or below) by S&P or (y) is a Structured 
Finance Security rated "Ca" or below by Moody’s or (2) S&P has withdrawn its rating on 
such Coliaterai Obligation for negative credit related reason(s) and immediately prior to such 
withdrawal by S&P. such Collateral Obligation was rated "CC" or below by S&P; rrov/ded 
that (A) a Collateral Obiigatjon shaH not constitute a Defaulted Obligation pursuant to 
subciause (2) above if the S&P Rating Condition has been satisfied and (B) a Coliaterai 
Obligation shall not constitute a Defaulted Obligation under this subclause (iv) if it is a 
Current Pay Obligation or a DIP Loan, as the case may be; 

(v) such Collateral Obligation is a Synthetic Security, and (1) there has occurred a "credit event" 
(as such term is defined In Ihe related Synthetic Security) with respect to a Reference 
Obligation or a Reference Obligor specified in such Synthetic Security, or (2) the related 
Synthetic Security Counterparty fails to make payments to the Issuer in accordance with the 
terms of such Synthetic Security; 

(vi) such Collateral Obligation is an obligation that is delivered to the Issuer under a Synthetic 
Security that does not satisfy the definition of "Cotlateral Obligation''; 

(vii) such Collateral Obligation is a Parlidpation and the related Selling Institution fails to make 
payments to the Issuer in accordance the terms of such Participation; or 

(viii) such Collateral Obligation or the portion of any such Coliaterai Obligation that would 
otherwise satisfy the definition of "Current Pay Obligation" but the inclusion of which In the 
definition of "Current Pay Obligation' would cause more than 5.0% in Aggregate Principal 
Amount of the Collateral Portfolio to consist of Current Pay Obligations. 

For the avoidance of doubt, the Collateral Manager shall be deemed to have knowledge of alt 
information of which the analysts and portfolio managers involved in the management of the Collateral 
Portfolio under the Collateral Management Agreement have actual knowledge. 

Notwithstanding the foregoing definition, the Collateral Manager may declare any Collateral 
Obligation to be a Defaulted Obligation if. in the Collateral Manager's sole judgment, the credit quality of the 
issuer of such Collateral Obligation (or. in the case of a Synthetic Security, the credit quality of the Synthetic 
Security Counterparty or Reference Obligor wKh respect thereto, as applicable) has significantly deteriorated 
such that there is a reasonable expectation of payment default as of the next scheduled payment date with 
respect to such Collateral Obligation; provided that a Collateral Obligation that has been declared to be a 
Defaulted Obligation pursuant to this paragraph, shall cease to be considered as a Defaulted Obligation if, in 
the Collateral Manager's sole judgment, the circumstances supporting such declaration no longer exist. 

"Deferrable Interest Obligation": Any Cofiaterai Obligation that is a debt security or a loan 
(including a Finance Lease) that is permitted, at the time of its purchase or commitment to purchase, under 
its terms in certain (but not all) circumstances to make Interest payments due thereon, which are otherwise 
payable in cash, on a deferred basis "in kind". 
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"Delayed Funding Term Loan": A loan that requires one or more future advances to be made to 
the borrower but which, once al! such advances ha\re been made, has the characteristics of a term loan; 
provided that such loan shall only be considered a Delayed Funding Term Loan for so long as any future 
funding obligations remain in effect and only with respect to any portion which constitutes a future funding 
obligation. 

"Deliverable Obligation"; A debt obligation or other security that is delivered to the issuer upon the 
occurrence of certain "credit events” under a S^thetic Secur% (if physical settlement is permitted 
thereunder) that satisfies the definition of "Collateral CHii^ation” at the time it is delivered to the Issuer, 
except that such debt obligation or other security (0 may be a Defaulted Obligation or a Credit Risk 
Obligation at the time delivered to the issuer and (fi) does not have to satisfy the requirements set forth in 
subciause (ii) of the deflnKion of "Collateral Obligation". 

Notwithstanding any provision to the contrary contained herein, the issuer may accept the delivery of 
a Deliverable Obligation that does not meet the requirements set forth in the definrtion of "Deliverable 
Obligation" if (i) the terms of the related Synthetic Security othetwise satisfy the definition of "Deliverable 
Obligation” at the time it is purchased by or entered into by the issuer and (il) it would be impractical or 
impossible for the Synthetic Security CoufTte.T>ai1y to deliver a Deliverable Obligation that satisfies the 
requirements set forth in the definition of "Deliverable Obligation" and cash settlement is not permitted; 
provided, however, the Issuer may accept a Deliverable Obligation that does not meet the requirements of 
this definition (a "Substitute Deliverable Obligation"). notwKhstanding the foregoing, if the Collateral 
Manager has obtained written advice of a nationally recognized tax counsel experienced in such matters that 
the Issuer's taking delivery of the "deliverable obligation" will not cause the Issuer to be treated as engaged 
in a Unled States trade or business for U.S. federal income tax purposes or to otherwise be subject to tax on 
a net income basis and that payments on such "d^verabie obligation" are not subject to withholding tax. 
The Issuer shall notify S&P of the acquisition of any Substitute Deliverable Obligation. 

"Determination Date": WHh respect to a Payment Date, the last Business Day of the immediately 
precedir>g Due Period. 

"DIP Loan": A loan made to a debtor in possession as described in Section 1 107 of the Bankruptcy 
Code (or a trustee if appointment of a trustee has been ordered) that is: 

(i) paying interest on a current basis; and 

(ii) approved by an order of the United States Bankruptcy Court, the UnKed States District Court 
or any other court of competent jurisdiction, the enforceability of which order is not subject to 
ariy pending contested matter or proceeding, which order must provide that: 

(1) such loan is secured by liens on the debtor’s otherwise unencumbered assets 
pursuant to either section 364(c) or 364(d) (or any combination thereoO of the 
Bankruptcy Code; 

(2) such loan is secured by liens of equal or senior priority on property of the debtor's 
estate that is otherwise subject to a lien pursuant to either section 364(c) or 364(d) 
(or any combination thereoO of the Bankruptcy Code; 

(3) such loan is secured by Junior liens on the debtor's encumbered assets artd is fully 
secured based upon a current valuation or appraisal report; or 

(4) if such loan or any portion thereof is unsecured, the repayment of such loan retains 
priority over all other administrative expenses pursuant to either section 364(c) or 
364(d) (or any combination thereoO of the Bankruptcy Code; 

provided, however, that (a)(i) such loan shall be rated by S&P or S&P shall have provided in writing 
an estimated rating of such loan to the Issuer, and (ii) such loan shall be explicitly rated by Moody's or 
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Moody's Shall have provided in wriUng an estimated rating of such loan to the Issuer, or (b) in either case, the 
Collateral Manager has applied for such rating within five Business Days of its purchase of the loan; 

pmvided, further, that if such loan or any portion thereof is unsecured, (a) either (x) the acquisition of 
such loan shall be subject to the satisfaction of the Moody's Rating Condition or (y) such loan must have (t) a 
rating from Moody's of at leest "Caai" and a market value of at least 80% of par or (it) s rating from Moody's 
of at least "CaaZ" and a market value of at least 85% of par and, in the case of any rating of under this 
clause (y). such rating must not be on watch for possible downgrade by Moody's, and (b) the acquisition of 
such loan shall be subject to the satisfaction of the S&P Rating Condition. 

If the DIP Loan has an S&P Rating pursuant to (^^2)(a} or (v)(2)(b) of the definition thereof, then the 
Issuer (or the Collateral Manager on behalf of the Issuer), upon receipt thereof, shall cause to be forwarded 
to S&P any notice of restructuring or amendments relating to any DIP Loans held by the Issuer. 

"Discount Collateral Obligation": A Collateral Obligation 

(i) that is purchased at a price of less than 80% of par if the Collateral Obligation is a loan and 
has a Moody's Rating of “B3" or higher (including a DIP Loan and a Synthetic Security that 
has a Reference Obligation that is a loan that, at the time of the purchase of such Synthetic 
Security, has a Market Value of less than 80% of the pnncipal balance of the Reference 
Obligation as defined under such Synthetic Security and has a Moody's Rating of "BS" or 
higher): 

(ft) that is purchased at a pnce of less than 85% of par if the Collateral Obligation is a loan and 
has a Moody’s Rating of "Caai" or lower (including a DIP Loan and a Synthetic Security that 
has a Reference Obligation that is a loan that, at the time of the purchase of such Synthetic 
Security, has a Market Value of less than 85% of the phncipal balance of the Reference 
Obligation as defined under such Synthetic Security and has a Moody's Rating of "Caai" or 
lower): or 

(ill) that Is purchased at a pnce of less than 80% of par if the Collateral Obligation is not a loan 
and has a Moody's Rating below “B3” (including a Synthetic Security that has a Reference 
Obligation that is a bond that, at the lime of the purchase of such Synthetic Security, has a 
Market Value of less than 80% of the principal balance of the Reference Obligation as 
defined under such Synthetic Security and has a Moody's Rating below "63"); 

(iv) that is purchased at a price of less than 75% of par if the Collateral Obligation is not a loan 
and has a Moody's Rating of ”B3" or higher (including a Synthetic Security that has a 
Reference Obligation that is a bond that, at the time of the purchase of such Synthetic 
Security, has a Market Value of less than 75% of the principal balance of the Reference 
Obligation as defined under such Synthetic Security and has a Moody’s Rating of ”B3" or 
higher); or 

(v) that is purchased at a price of less than 75% of par if the Collateral Obligation is a Structured 
Finance Security or a Finance Lease; 

prvvided, however, that with respect to any Measurement Date on or after the 30'^ consecutive day on which 
the Market Value of a Discount Collateral Obligation (including for the avoidance of doubt, the Market Value 
of a Reference Obligation with respect to a Synthetic Security that is a Discount Coliaterai Obligation) has 
been equal to or greater than 90% of par (or, In the case of a Synthetic Security, the principal balance or 
notional amount of the Reference Obligation as defined under such Synthetic Security), such Coiiateral 
Obligation will cease to be a Discount Collateral Obligation. 

"Disposition Proceeds"; Proceeds received with respect to sales of Collateral Obligations, Eligible 
Investments or Equity Securities and the termination of any Hedge Agreement, in each case, net of 
reasonable out-of-pocket expenses and disposition costs in connection with such sales. 
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’Distribution”; Any payment of principal or interest or any dividend, premium or fee payment made 
on, or any other distribution in respect of, a security or obligation, 

"Diversity Score": A single number that indicates Coiiateral concentration in terms of both issuer 
and industry concentration. The Diversity Score forthe CoHaterat Obiigations is calculated by summing each 
of the Industry OiversKy Scores, which are calculated as follows: 

(t) An "Obligor Par Amount" is calculated for each obligor represented in the Collateral 
Obligations by summing the Principal Baiance of all Collateral Obiigations in the Collateral 
issued by that obiigor. 

(ii) An "Average Par Amount" Is calculated by summing the Obligor Par Amounts and dividing 
by the number of obligors represented. 

(iii) An "Equivalent Unit Score" is calculated for each obligor by taking the lesser of (A) one and 
(B) the Obligor Par Amount for each obligor divided by the Average Par Amount. 

(iv) An "Aggregate Industry Equivalent Unit Seers" is then calculated for each of the Mood/s 
Industry Category groups by summing the Equivalent Unit Scores for each obligor in the 
industry. 

(v) An "Industry Diversity Score" Is then established by reference to the Diversity Score Table 
shown beiow forthe related Aggregate industry Equivalent Unit Score; provided that if any 
Aggregate industry Equivalent Unit Score falls between any two such scores then the 
applicable Industry Diversity Score will be the lower of the two Industry Diversity Scores in 
the Diversity Score Table. 

For purposes of calculating the Diversity Score, an affiliate of an obligor that is in a different industry 
from such obiigor shall be treated as a separate obligor from such obiigor if such treatment satisfies the 
Moody's Rating Condition. 

In the event Moody's modifies its industriai classificaticn groups, the Collateral Manager may elect to 
have each Collateral Obligation reallocated among such modified industrial classification groups for 
purposes of determining the Industry Diversity Score and the Diversity Score; provided that (i) the Collateral 
Manager shall have provided written notice of such electior) to Moody's, the Trustee and the Coiiateral 
Administrator and (iD the Moody's Rating Condition has been satisfied. 
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"OoHar* or A dollar or olOer equivalent unS in such coin or currency of the United States of 
America as at the time shall be legal lender for ail debts, public and private. 

"DTC": The Depository Trust Company, its nominees, and their respective successors. 

"Due Period": Wtth respect to any Payment Date, the period commencing on the day immediately 
following the seventh Business Day prior to the preceding Payment Date (or in the case of the Due Period 
relating to the first Payment Date, beginning on the Closing Date) and endirig on (and including) the seventh 
Business Day prior to such Payment Date (or, in the case of a Due Period that is applicable to the Payment 
Date relating to the Stated Maturity of any Security or a Redemption Date, ending on (and including) the 
Business Day immediately preceding such Payment Date). 

"Effective Date": The earlier of (i) the date designated by the Collateral Manager by notice to the 
Trustee pursuant to the Indenture and (ii) the Business Day immediately preceding the Payment Date In 
August 2007. 

"Effective Date Ratings Downgrade Event": The event that results from (i) the reduction or 
withdrawal of the initial ratings assigned to the Secured Notes by any of the Rating Agencies by the Effective 
Date of (ii) the failure of the Issuer (or the Collateral Manager on behalf of the Issuer) to obtain- from the- 
Rating Agencies confirmation of the Initial ratings of such Secured Notes by the Effective Date; provided that 
(A) in the case of (ii) and with respect to Moody's only, the Issuer shall not be considered to have failed to 
obtain such confirmation if all of the Collateral Quality Tests (other than the SAP COO Monitor Test), the Par 
Value Tests, the Minimum Par Value Ratio and the Concentration Limitations were satisfied as of the 
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Effective Date; provided that such deemed confirmation from Moody's shall no longer be effective (and 
'thereby an Effective Date Ratings Downgrade Event will be deemed to have occurred) if the Issuer has failed 
to deliver to Moody's the accountant's certificate required to be delivered under the Indenture, and (5) the 
issuer (or the Collateral Manager on behalf of the Iswer) shall have made the request (and delivered all the 
necessary information} to S&P no later than 30 days prior to ttie Effective Date. 

"Effective Spread": With respect to any Floating Rate Collateral Obligation, the current per annum 
rate at which it pays interest in excess of three-month LIBOR or, if such Floating Rate Collateral Obligation 
bears interest based on a non-LIBOR based floating rate index, the Effective Spread shall be the then- 
current base rate applicable to such Floating Rate Collateral Obligation plus the rate at which such Floating 
Rate Collaterai Obligation pays Interest in excess of such base rate minus three-month LIBOR, which 
number may be less than zero. 

"Eligibility Criteria": The requirements specified in subclause (i) through (xviii) of the definition of 
"Coliateral Obligation" in "Summary — Collateral Obligations". 

"Eligible Investmenr: Any Dollar-denominated invesbnent that, at the time it, or evidence of it, is 
delivered to the Trustee (directly or through a Clearing Corporation. Securities intermediary, bailee or 
through book-entry credHing to a securities account in the name of, or under the "control" (as defined in 
Section 8-106 of the UCC) of, the Trustee), is one or more of the following obligations orsecuhties; 

(i) direct Registered debt obligations of, and Registered debt obligations the timely payment of 
principal and interest on which is fully and expressly guaranteed by, the United States of 
America or any agency or instrumentaSty of the Unit^ States of America the obligations of 
which are expressly backed by the full faith and credit of the United States of America; 

(ii) demand and time deposits in, certificates of deposit of, or banker's acceptances issued by 
any depository institution or trust company incorporated under the laws of the United States 
of America (including the Bank) or any state thereof, which depository institution or trust 
company is subject to supervision and examination by federal or state authorities, so long as 
the commercial paper and/or the debt ot^igatlons of such depositary institution or trust 
company (or. In the case of the principal depositary insfrtulicn in a holding company system, 
the commercial paper or debt obligations of such holding company) at the time of such 
investment or contractual commilment provkling for such investment have been assigned a 
credit rating of at least "AaS” by Moody’s and "AAA" by S&P in the case of long-term senior 
unsecured debt obligations, or “P-1* by Moody’s and "A-1+" by S&P in the case of 
commercial paper, time deposits and short-term debt obligations; provided that in the case of 
commercial paper, time deposits and short-term debt obligations with a maturity of 91 days 
or less, at the time of such investment, the issuer thereof must also have been assigned a 
rating of at least ’A1" by Moody’s; prowded, further, that in the case of commercial paper 
and short-term debt obligations with a maturity of longer than 91 days, at the time of such 
investment, the issuer thereof must have been assigned a rating of at least "Aa3” by 
Moody's and "AAA" by S&P and; provided, further, that any investment in commercial paper 
or banker's acceptances shall not have a maturity in excess of 1 83 days; 

(lii) unleveraged repurchase obligations with respect to (a) any security described in subclause 
(i) above or (b) any other security issued or guaranteed by an agency or instrumentality of 
the United States of America entered into with a depository institution or trust company 
(acting as principal) described in subclause (ii) above or entered into with a corporation 
(acting as principal) whose long-term senior unsecured rating is at least "Aa3" by Moody's 
and "AAA" by S&P and whose short-term credit rating is "P-1" by Moody’s and "A-1+" by 
S.&P at the time of such investment (except that investments with a term not exceeding 30 
days may be made in unleveraged repurchase obligations with corporations whose short 
term credit rating is "P-r by Moody's and at least "A-r by S&P; provided that the amount of 
such repurchase obligations, when combined with the amount of (x) all other Eligible 
Investments Issued by institutions that have a short term credit rating of "P-l” by Moody's 
and at least "A-1" by S&P and (y) all other Eligible Investments that have a short term credit 
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rating of "P-1" by Moody's and at least "A-1" by S&P, does not at such time exceed 20% of 
the Aggregate Outstanding Amount of the Secured Notes); proWded that if such repurchase 
obligation has a maturity of 91 days or less, at the time of such investment, the obligor 
thereunder must also have been assigned a long-term credit rating of at ieast "A1* by 
Moody's; pmvided that if such repurchase obligation has a maturity of longer than 91 days, 
at the time of such investment, the obl^or thereunder must also have been assigned a long- 
term credit rating of at ieast "Aa3* by Moody's and ”AAA“ by S&P, respectively; prowded, 
further, that the value of the securities transferred by the obligor under any such repurchase 
agreement must equal or exceed the proceeds received by the obligor and provided that no 
such repurchase agreement shall extend for a term in excess of 1 83 days; 

(iv) Registered debt securities bearing interest or sold at a discount issued by any corporation 
incorporated under the laws of (x) the United States of America or (y) any state thereof, 
which Registered debt securities have a credit rating of at least "AaS" by Moody's and "AAA" 
by S&P, in the case of long-temi senior unsecured debt obligations, and "P-l" by Moody's 
and "A-1+” by S&P in the case of commercial paper and short-term debt obligations, at the 
lime of such investment or contractual commitment providing for such investment (except 
that investments with a term not exceeding 30 days may be made in Registered debt 
securities having a short term credit rating of “P-1“ by Moody's and at ieast "A-r by S&P; 
provided that Uie amount of such Registered debt securities, when combined with the 
amount of all other Eligible Investments that have a short term credit rating of "P-1" by 
Moody's and at least "A-1" by S&P, does not at such time exceed 20% of the Aggregate 
Outstanding Amount of the Secured Notes); and provided, further, that in the case of 
commercial paper and short-term debt cd>ligation5, at the time of such investment or 
contractual commitment providing for such investment, the issuer thereof has a rating of at 
least "Aa3” by Moody's with respect to such Issuer's senior unsecured debt obligations; 

(v) commercial paper (including, without limitation, any asset-backed commercial paper) or 
other short-term debt obligations of a corporation, partnership, limited liability company or 
trust, or any branch or agency thereof, printipally located, incorporated or otherwise located 
in the United States of America or any of its territories, such commercial paper or other 
short-term obligations (i) having been assigned at the time of such investment a rating of 
"P-r by Moody's and "A-1+" by S&P (except that investments with a term not exceeding 30 
days may be made in commercial paper or other short-term debt obligations having a short 
term credit rating of "P-l" by Moodys and at least “A-i" by S&P; provided that the amount of 
investments in such comrrtercial paper and short-term obligations, when combined with the 
amount of (^ ail other Eligible investments entered into with institutions that have a short 
term credit rating of "P-r by Mood/s and at least "A-r by S&P and (y) all other Eligible 
Investments that have a short term ci^rt rating of "P-l" by Moody's and at least "A-1" by 
S&P, does not at such time exceed 20% of the Aggregate Outstanding Amount of the 
Secured Notes), and (ti) being Registered and either (x) are interest bearing or (y) are sold 
at a discount from the face amount thereof and have a maturity of not more than 183 days 
from their date of issuance; provided that if such debt security has a maturity of 91 days or 
less, at the time of such Investment, the issuerthereof must also have been assigned a long- 
term senior unsecured rating of at least "A1" by Mood/s; and provided, further, that if such 
debt security has a maturity of longer than 91 days, at the time of such investment, the 
Issuer thereof must also have been assigned a long-term senior unsecured rating of at least 
"Aa3" by Moody's and “AAA" by S&P; and 

(Vi) non-U. S. money market funds which have, at the time of such reinvestment, a credH rating of 

"Aaa" and "MR1+' by Moody's and"AAAm" or"AAAm-G" by S&P; 

and, in each case, matures (giving effect to any applicable grace period) no later than'the second Business 
Day (or, in the case of direct Registered debt obligations described in subclause (i) above, no later than one 
Business Day) prior to the Payment Date next following the Due Period in which the date of investment 
occurs, unless such Eligible Investment is issued by the Bank, in which event such Eligible Inveslrrient may 
mature (giving effect to any applicable grace period on Uie Business Day preceding such Payment Date; 
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provided, however, that Eligible Investments shaH not include any mortgage-backed security, interest-only 
security, any security purchased at a price in excess of 100% of par, any security that is the subject of an 
Offer other than an offer of publicly registered securities with equal or greater face value and substantially 
identical terms issued in exchange for securities issued under Rule 144A or a Permitted Offer, any security 
that is subject to withholding or similar taxes unless the issuer or obligor thereof is required to make "gross- 
up" payments that cover the full amount of such taxes on an after-tax basis or any security whose repayment 
is subject to substantial non-credit related risk as determined by the Collateral Manager in its sole judgment 
(which judgment shall not be subject to question as a resutt of subsequent events): and provided, further, 
that the maturity of an investment shall be the dale on whch the holder of such a security will put (at par) the 
security to the issuer thereof for redemption if each pul (at par) is either to the issuer of such security or to 
another entity rated "P-l" by Moody's and "A-1+" by S&P. Bigible Investments may include those 
investments with respect to which the Trustee, the Bank or the Collateral Manager or an Affiliate of the 
Trustee, the Bank or the Collateral Manager is an obligor or provides services. As used in this definition, 
ratings may not include ratings with a "t," "p." 'q.* "pr or an Y' subscript. For purposes of the rating 
requirements contained in this definition, each investment on negative credit watch by Moody's shall be 
treated as basing been downgraded one rating subcategory by Moody's and each investment on credit watch 
for possible upgrade by Moody's shall be treated as having been upgraded one rating subcategory by 
Moody's. 

"Eligible Loan index": With respect to each Collateral Obligation that is a loan, the S&P/LSTA 
Leveraged Loan Index and its sub-indices, the Credit Suisse Leveraged Loan Index and rts sub-indices, the 
Lehman Brothers U.S. High Yield Loan index and its sub-indices and the Goldman Sachs/LPC Liquid 
Leveraged Loan index or any other loan index selected by the Collateral Manager at the relevant time of 
determination (subject to the satisfaction of the Moody's Rating Condition). 

“Eligible Post Reinvestment Proceeds": Any Unscheduled Principal Payments or Sale Proceeds 
of Credit Improved Obligations or Credit Risk Obligations, in each case received after the Reinvestment 
Period. 


"Equity Security"; (a) Any equity security or any other security that is not eligible for purchase by 
the Issuer under the indenture and is received with respect to a Collateral Obligation or (b) any security 
purchased as part of a "unit" with a Collateral Obligation end that itself is not eligible for purchase by the 
Issuer under the Indenture, 

"Euroctear”: The Euroclear System. 

"Europeart 1 Country": Austria, Belgium. Denmark, Finland. France, Germany, Iceland. Ireland. 
Liechtenstein, Luxembourg. Netherlands, Norway. Spain, Sweden. Switzertand and United Kingdom and any 
other European country subject to the satisfaction of the Moody's Rating Condition and the S&P Rating 
Condition. 

"European li Country": Greece, Italy and Portugal. 

"Excess Equity Feature Value"; In respect of any Collateral Obligation which either has equity 
features attached or which is convertible into an Equity Security, the portion of the acquisition price thereof 
which, In the sole judgment of the Collateral Manager, is aftiibutabie to the value of such equity feature or 
conversion option of such Equity Security and which is in excess of 2% of the total purchase price of such 
Collateral Obligation. 

"Exchange Act": The U.S, Securities Exchange Act of 1934, as amended. 

"Exchanged Defaulted Obligation": Any Defaulted Obligation exchanged for another Defaulted 
Obligation. 

"Exchanged Equity Security"; Any equity security or any other security that is not eligible for 
purchase by the issuer under the definition of "Collateral Obligation" and received In exchange for a 
Collateral Obligation. 
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"Excluded Subclass": Any subclass of Subordkiated Securities issued under "Description of the 
Securities — The Indenture — Additional Issuance" which shall be excluded for purposes of calculating the 
Incentive Collateral Management Fee payable pursuant to the Collateral Management Agreement. 

"Expense Reserve Amount”; $1,600,000. 

"Finance Lease"; A lease agreement or other agreement entered into in connection with and 
evidencing a Leasing Finance Transaction. 

"Fitch"; Fitch Ratings and any successor or successors thereto, 

"Fixed Rate Collateral Obligations"; Coflateral Obligations (other than Defaulted Obligations) that, 
at the time of determination, bear interest at a fixed rata, including (i) any Step-Up Coupon Securities that (1) 
bear interest at a fixed rate at the time of determination or (2) do not bear any interest at the time of 
determination but whose interest rate wili increase to a fixed rate and (ii) Synthetic Securities that provide for 
a payment to the Issuer besed on a fixed rate. 

"Floating Rate Collateral Obligations"; Collateral Obligations (other than Defaulted Obligations) 
that, at the time of determination, bear interest at a floating rate, including (i) any Step-Up Coupon Securities 
thet (1) bear interest at a floating rate at the time of determination or (2) do not bear any interest at the time 
of determination but whose interest rate wilt increase to a floating rate and (ii) Synthetic Securities that 
provide for a payment to the Issuer based solely on a floating rate. 

"Floating Rate Note Interest Amounts"; Collectively, the Class S Note Interest Amount, the Class 
A Note Interest Amount, the Class B Note Interest Amount, the Class C Note Interest Amount, the Class D 
Note interest Amount and the Class E Note Interest Amount. 

"Floating Rate Note Interest Rates"; Collectively, the Note Interest Rate for (he Class S Notes, (he 
Note Interest Rate for the Class A Notes, the Note Interest Rate for the Class B Notes, the Note Interest 
Rate for the Class C Notes, (he Note Interest Rate for the Class D Notes and the Note Interest Rate for the 
Class E Notes. 

"Floating Rate Notes": Collectively, the Class S Notes, the Class A Notes, the Class B Notes, the 
Class C Notes, the Class D Notes and the Class E Notes. 

"Form-Approved Synthetic Security": A Synthetic Security; 

(a) the Reference Obligation of which (or the relevant obtigation(5) of the Reference Obligor), if 
it were a Collateral Obligation, could be purchased by the Issuer without any required action 
by the Rating Agencies or which would not cause either the Moody's Rating Condition or the 
S&P Rating Condition to be not satisfied in the reasonable judgment of the Collateral 
Manager; 

(b) the documentation of which conforms (but for the amount and timing of periodic payments, 
the name of the Reference ObligaUon and/or Reference Obligor, the notional amount, the 
premium, the effective date, the termination date or maturity and other similarly necessary 
changes) to a form (it being understood that such documentation may incorporate by 
reference the Syndicated Secured Loan Credit Default Swap Standard Terms Supplement 
as published by iSDA as of June 6. 2006) (1) with respect to S&P, previously approved and 
not subsequently revoked by S&P for use in this transaction, and (2) with respect to 
Moody's, for which the Issuer or (he Collateral Manager on behalf of the Issuer had 
previously obtained certification that the Moody's Rating Condition was satisfied; and 

(c) which provides that any "credit event" thereunder shall be limited to either "bankmptcy" or 
"failure to pay" or both. 
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The Issuer or the Collateral Manager on behalf of the Issuer shall promptly notify the Rating 
Agencies after any acquisHion of a Form- Approved Synthetic Security and cause the delivery of any 
documentation relating to such Form-Approved Synthetic Security to S&P within ten Business Days of such 
acquisition; provided, however, that in the event the collatera! Manager fails to deliver any documentation 
within ten Business Days as required above, such faHure shali not constitute a breach of any material terms 
under the Indenture or the Collateral Management Agreement; provided that if S&P or Moody's notifies the 
Trustee and the Collateral Manager that it has withdrawn form-approved status with respect to a particuiar 
Form-Approved Synthetic Security, then the issuer shall no longer use such form as a Form-Approved 
Synthetic Security. 

"Future Drawdown Amount"; At any time of determination, an amount equal to the greater of (A) 
zero and (B) (0 the Aggregate Underlying Undrawn Amount at such time less 0>) the amount of funds in the 
Revolving CredH Fadiity Reserve Account at such time. 

"Global Class E Notes"; Collectively, the Rule 144A Global Class E Notes and the Regulation S 
Giobai Class E Notes. 

"Giobat Securities": Collectively, the Rule 144A Gtobai Secured Notes, the Regulation S Global 
Secured Notes and the Regulation 5 Giobai Subordinated Securities. 

"Hedge Agreement"; Any interest rate exidiange, cap or protection agreement or agreements 
entered into between the issuer and a Hedge Counterparty, as amended from time to time, including any 
confirmations evidencing the transactions thereunder. 

"Hedge Counterparty"; One or more institutions entering into or guaranteeing a Hedge Agreement 
with the issuer (i) satisfying the Required Hedge Counterparty Rating or (ii) if not so rated by both of the 
Rating Agencies, the Moody's Rating Condition and the S&P Rating Condition (as applicable to any Rating 
Agency that has not so rated such institution) have been satisfied with respect to any given Hedge 
Agreement, including any successor under any Hedge Agreement satisfying the foregoing rating 
requirements at the time of such succession. 

"Hedge Payment Amount"; ^th respect to a Hedge Agreement and any Payment Date, the 
positive amount, if any, then payable to the Hedge Counterparty by the Issuer (excluding any eppiicable 
termination payments) net of all amounts (excluding any applicable termination payments) then payable to 
the Issuer by the Hedge Counterparty. 

“Holderi' or "Securityholder"; With respect to any Security, the Person in whose name such 
Security is registered in the Register, or for purposes of voting and determinations hereunder, as long as 
such Security is In global form, a beneficial ownerthereof. 

"Included Subclass": (i) The subclass of Subordmated Securities issued on the Closing Date and 
(ii) any subclass of Subordinated Securities issued under "Description of the Securities— The indenture-— 
Additionai issuance" which shell be included for purposes Of calculating the Incentive Collateral Management 
Fee payable pursuant to the Collateral Management Agreement. 

"Indenture"; The indenture, dated as of January 16, 2007, among the Issuer, the Co-issuer and the 

Trustee. 


"Independent"; As to any Person, any other Person ^rKluding a firm of accountants or lawyers and 
any member thereof or an investment bank and any mefffoer thereoQ who (i) does not have and is not 
committed to ecquire any material direct or any material indirect financial interest m such Person or in any 
Affiliate of such Person, (ii) is not connected with such Person as an officer, employee, promoter, 
undeiwriter, voting trustee, partner, director or Person performing similar functions and (iii) is not Affiliated 
with a finn thet fails to satisfy the criteria set forth in (i) and OD- "Independent” when used with respect to any 
accountant may include an accountant who audits the books of any Person if in addition to satisfying the 
criteria set forth above the accountant is independent with respect to such Person within the meaning of Rule 
101 of the Code of Ethics of the American Institute ofCertified Public Accountants. 
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"Initial Investment Period"; The period from, and including, the Closing Date to, but excluding, the 
Effective Date. 

"interest Accrual Period"; The period from and including the Closing Date to but excluding the first 
Scheduled Payment Date, and each successive period from and including each Scheduled Payment Date to 
but excluding the following Scheduled Payment Date (except with respect to the Scheduled Payment Date 
preceding the Stated Maturity or the Redemption Date, to but excluding the Stated Maturity or the 
Redemption Date, as the case may be). 

"interest Coverage Ratio"; On any Measurement Date and as to any applicable Class of Secured 
Notes, the ratio (expressed as a percentage), after giving effect to clauses (i) through (tv) as described under 
"Security for the Secured Notes — The Coverage Tests", obtained by dividing: 

(a) the Collateral Interest Amount as of such date; by 

(b) the sum of the scheduled interest payments due on the Securities of such Class (excluding 
the Class S Notes) and each senior Class (excluding the Class S Notes) on the following 
Payment Date; provided, however, the Class A Notes and the Class B Notes shall constitute 
one Class of Secured Notes for purposes of the interest Coverage Ratio determined for the 
Class Interest Coverage Test. 

For purposes of calculating the Interest Coverage Ratio; 

(1) distributions in the Due Period in which such Measurement Date occurs (but not yet paid) 
with respect to a Collaterai Obligation which, in accordance with its terms, has an 
outstanding deferred interest balance, shall be included in such calculation only if (x) such 
Collateral Obligation paid all interest then airrentiy due in cash on its immediately preceding 
payment date (including Interest due on deferred interest, if any) and (y) the Collaterai 
Manager believes (in ris sole judgment) such Collateral Obligation will not defer interest or 
make a payment "in kind* on rts next succeeding payment date; 

(2) distributions on the Coiiatera) Obirgaiiotis and the Eligible Investments will not include any 
scheduled interest payments as to which the Issuer or the Collateral Manager has actual 
knowledge that such payment will not be made during the applicable Due Period; and 

(3) the expected interest income on Floating Rate Collateral Obligations and Eligible 
investments and the expected interest payable on the applicable Class of Secured Notes will 
be calculated using the then-current interest rates applicable thereto. 

'Interest Coverage Tests"; The Class A/6 Interest Coverage Test, the Class C Interest Coverage 
Test and the Class D interest Coverage Test. 

"interest Proceeds": With respect to any Payment Date and the Stated Maturity, without 
duplication: 

(i) all payments of interest and dividends, commitment fees and facility fees received during the 
related Due Period on the Pledged Obligations (including Reinvestment Income, if any), 
other than any payment of interest received on any Defaulted Obligation if the outstanding 
principal amount thereof then due and payable has not been received by the Issuer after 
giving effect to the receipt of such payments of interest; 

(ii) to the extent not included in the definition of "Sale Proceeds," if so designated by the 
Colteteral Manager (in its sole discretion) and notice thereof is conveyed in writing to the 
Trustee, any portion of the accrued interest received during the related Due Period in 
connection with the sale of any Pledged Obligations (excluding accnjed interest received in 
connection with the sale of (x) Defaulted Obligations if the outstanding principal amount 
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thereof has not been received by the Issuer after giving effect to such sale or (y) Pledged 
Obligations in connection with an optional redemption of the Securities); 

(iii) unless otherwise designated by the CollatemI Manager (in tts sole discretion) as Principal 
Proceeds and notice thereof is conveyed in writing to the Trustee, ail amendment and waiver 
fees, ell late payment fees, all securities lending fees (net of administration fees paid in 
connection with securities lending} and ait other fees received during such Due Period in 
connection with the Pledged Obligations, excluding (A) fees received in connection with 
Defaulted Obligations (but only to the extent that the outstanding principal amount thereof 
has not been received by the Issuo*}; (6) fees received in connection with the purchase of 
Pledged Obligations and any Revolving Credit Facility Net*6acKs; and (C) premiums 
(including prepayment premiums) constituting Principal Proceeds in accordance with 
subdause (iii) of the definition thereof); 

(iv) ail net payments (other than (w) termination payments, (x) payments constituting Liquidation 
Proceeds, (y) upfront payments by a reptacement Hedge Counterparty that ere to be paid to 
a replaced Hedge Counterparty in accordance with the relevant Hedge Agreements, which 
payments shall, if received by the Issuer, be paid directly to such replaced Hedge 
Counterparty and not be subject to the Priority of Payments and (z) upfront payments by a 
replacement Hedge Counterparty that constitute Principal Proceeds in accordance with 
subclause (vO(B) or (C) of the definition thereof) received pursuant to Hedge Agreements 
during the related Due Period or on the related Payment Date or the Business Day 
preceding the related Payment Date; 

(V) any recoveries on Defaulted Obligations in excess of the outstanding principal amount 
thereof (including, without limitation, any payments received by the Issuer upon the 
occurrence of a "credit event" under a Synthetic Security in excess of the Principal Balance 
of such Synthetic Security); 

(w) proceeds received from any additional issuance of Securities if treated as Interest Proceeds 
in accordance with the Treetmerrt of Additional Issuances of Securities; 

(vit) (x) any amounts remaining on deposit in the Interest Collection Account from the 
immediately preceding Payment Date and (y) any Principal Proceeds and unused proceeds 
transferred to the Interest Collection Account for application as Interest Proceeds as set forth 
in ‘Security for the Secured Notes— Principal Collection Account"; 

(viii) after an event of default, as such term is defined under (he related Securities Lending 
Agreement, any interest payment received by the Issuer from the related Securities Lending 
Colleteral during the related Due Period (but not to exceed the amount of the Securities 
Lending Counterparty's obtigations owed to the Issuer); 

(lx) (x) any amounts transferred from (he Synthetic Security Collateral Account that are 
deposited in the Interest Collection Account during the related Due Period and (y) all fixed 
payments received by the Issuer on Synthetic Securities; and 

(x) all payments of principal and interest on Eligible investments purchased with the proceeds of 
any of items (i) through (ijq of this definition (without duplication); 

provided, however, that in connection with the final Payment Date, interest Proceeds shall 
include any amount referred to in subdauses (0 through (ix) above that is received from the 
sale ofCpitateral Obligations orthe additional issuance of the Subordinated Securities on or 
prior to the day immediately preceding the final Payment Date. 

For the avoidance of doubt, if the Issuer receives any payment from a Securities Lending 

Counterparty that relates to a Collateral Obligation that has been loaned to such Securities Lending 

Counterparty pursuant to a related Securities Lending Agreement, the poriion of such payment that 
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would have constituted interest Proceeds had such payment been paid from the issuer of such 
loaned Collateral Obligation to the Issuer Shan constitute "Interest Proceeds," and prior to an event of 
default, as such term is defined under the related Securihes Lending Agreement, any payment 
received by the Issuer under the related Securriies Lending Collateral shall not constitute "Interest 
Proceeds" and such amounts shall be deposited in Uie Securities Lending Account. 

"interest Reserve Amount": With respect to'any Scheduled Payment Date, (i) the sum of all 
interest payments received on Collateral Obligations whi^ pay scheduled interest less frequently than 
quarterly during ail previous Due Periods (inctuding, for the avoidance of doubt, the Due Period 
conesponding to such Scheduled Payment Dale), less (ii) the sum of the Aggregate interest Reserve 
Distribution Amounts on all prior Scheduled Payment Dates, less (iiO all amounts applied pursuant to the 
penultimate paragraph in "Description of the Securities— Priority of Payments— Interest Proceeds". 

"Interest Reserve Distribution Amount"; For a Collateral Obligation that pa^ scheduled interest 
less frequently than quarterly, an amount equal to: 

(i) if such Collateral Obligation is a Fixed Rate Collateral Obligation, the product of (1) the 
actual number of days in the reiaied Due Period on a 3C/380 basis, dividsci by 350, (2) the 
annual coupon on such Collateral Obligation as of the immediately preceding Determination 
Date and <3) the Principal Balance of such Collateral ObligaUon, or 

(ii) if such Collateral Obligation is a Floating Rate Collateral Obligation, the product of (1) the 
actual number of days in the related Due Period divided by 360, (2) the sum of (I) three- 
month LIBOR, as of the immediately preceding Determination Date, and (({) the Effective 
Spread, as of the immediately preceding Determination Date, on such Collateral Obligation 
and.(3} the Principal Balance of such Collateral Obligation. 

"Irrterim Targets": VIAth respect to the Collateral Portfolio on Ihe Interim Targets Date, (i) a Niinimum 
Par Value Ratio equal to or greater than 96%. (ii) a Diversity Score equal to or greater than 48, (iiO a Moody's 
Weighted Average Rating Factor less than or equal to 2500, (iv) a Weighted Average Spread equal to or 
greater than 2.40% and (v) a Moody's Weighted Average Recovery Rate equal to or greater than 43.00%. 

"Interim Targets Date"; April 18, 2007. 

"Internal Rate of Return": Wth respect to each Payment Date, the rate of return that would result In 
a net present value of zero, assuming: (i) an aggregate purchase price of par for the Subordinated Securities 
issued on the Closing Date or any related Additional Issuance Date as the negative cash flow and all 
distributions on the Subordinated Securities on each Payment Date after the Closing Date or any related 
Additional Issuance Date as positive cash flows, (ii) the initial date for the calculation as the Closing Date or 
the related Additional Issuance Dale, as applicable, and (iii) the number of days to each Payment Date after 
the Closing Date or related Additional Issuance Date, as ai^licable, being calculated on the basis of a 360- 
day year consisting of twelve 30<lay months. Such rate of return shall be expressed on a semi-annual bond 
equivalent basis and take into account any payments of the Incentive Collateral Management Fee on such 
Payment Date. 

"Investment Company Act": The U.S. Investment Company Act of 1 940. as amended. 

"Investment Due Period"; The first Due Period following the Due Period of receipt of any Principal 
Proceeds, Sale Proceeds of Credit Improved Obligations or Credit Risk Obligations, Unscheduled Principal 
Payments or proceeds from additional issuances of the Securities, as applicable. 

"Irish Paying Agency Agreement": An agreement between the Irish Paying Agent and the issuer, 
as amerxJed from time to time in accordance with the temts thereof. 

"Irish Paying Agent". Custom House Administration & Corporate Services Ltd. in Ireland, until a 
successor Person shall have been appointed by the Issuer, and thereafter "Irish Paying Agent" shall mean 
such successor person. 
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"Issuer Accounts”: The Interest Collection Account, the Subordinated Securities Interest Collection 
Account, the Payment Account, the Subordlneted Securities Collateral Account, the Collateral Account, the 
Principal Collection Account, the Subordinated Securities Principal Collection Account, the Expense Reserve 
Account, the Discretionary Reserve Account and the Revolving Credit Facility Reserve Account. 

"Knowledgeable Employee"; A "knowledgeable err^loyee" within the meaning of Rule 3c-S of the 
Investment Company Act. 

"Leasing Finance Transaction"; Any transaction pursuant to which the obligations of the lessee to 
pay rent or other amounts on a triple net basis under any tease of (or other an'angement conveying the right 
to use) real or personal property, or a combination thereof, are required to be classified and accounted for as 
a capital tease on a balance sheet of such lessee under generally accepted accounting principles in the 
United States; but only if (a) such lease or other transaction provides for the unconditional obligation of the 
lessee to pay a staled amount of principal no later than a stated maturity date, togetherwrth interest thereon, 
and the payment of such obligation is not subject to any material non-credit related risk as determined by the 
Collateral Manager, (b) the obligations of the lessee in respect of such lease or other transaction are fully 
secured, directly or indirectly, by the property that is the subject of such tease and (c) the interest held in 
respect of such lease or other transaction Is treated as debt for U.S. federal income tax purposes. 

"LIBOR"; The London Interbank Offered Rate. For purposes of calculating the Floating Rate Note 
Interest Rates for each Applicable Period, LIBOR shall, as more fully described in a schedule to the 
Indenture, be calculated as follows; 

(I) On each LIBOR Determination Date, U60R shall equal the rate, as obtained by the 
Calculation Agent, for Eurodollar deposits for the Applicable Period which appears on 
Telerate Page 3750 (as defined in the International Swaps and Derivatives Association, Inc. 
2000 Interest Rate and Currency Exchange Definitions), or such page as may replace 
Teierate Page 3750, as of 1 1 ;00 a.m. (London time) on such LIBOR Determination Date. 

(ii) If, on any LIBOR Determination Date, such rate does not appear on Teierate Page 3750, or 
such page as may replace Teierate Page 3750, the Calculation Agent shall determine the 
arithmetic mean of the offered quotations of the Reference Banks to leading banks in the 
London interbank market for Eurodollar deposits for the Applicable Period in an amount 
determined by the Calculation Agent by reference to requests for quotations as pf 
approximately 11:00 a.m. (London linte) on the LIBOR Determination Date made by the 
Calculation Agent to the Reference Banks. If, on any LIBOR Determination Date, at least 
two of the Reference Banks provide such quotations, LIBOR shall equal such arithmetic 
mean of such quotations. If, on any LIBOR Determination Date, only one or none of the 
Reference Banks provides such quotations, LIBOR shall be deemed to be the arithmetic 
mean of the offered quotations that leadir^ banks in the City of New York selected by the 
Calculation Agent are quoting on the relevant LIBOR Determination Date for Eurodollar 
deposits for the Applicable Period in an amount determined by the Calculation Agent by 
reference to the principal London offices of leading banks in the London interbank market; 
provided, however, that if the Calculation Agent is required but is unable to determine a rate 
in accordance with at least one of the procedures provided above, LIBOR shall be LIBOR as 
determined on the most recent date LI6^ was available. As used herein, "Reference 
Banks” means four major banks In the London interbank market selected by the Calculation 
Agent. 

(ill) LIBOR for the first Applicable Period shall be determined based on the actual number of 
days in the Applicable Period using straight-line interpolation of two rates calculated in 
accordance with the above procedure, except that instead of using three-month deposits, 
one rate shall be determined using the period for which rates are obtaineble next shorter 
than the Applicable Period and the other rate shall be determined using the period for which 
rates are obtainable next longer than the Applicable Period. 
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As soon as possible afler 11;00 a.m. (London lime) on each LIBOR Deiermination Date, but in no 
event later than 11:00 a.m. (London time) on the &jsiness Day immediately following each LIBOR 
Determination Date, the Calculation Agent wilt. wKh respect to any Scheduled Payment Date, cause notice of 
the Floating Rate Note Interest Rates for the next Interest Accrual Period and the Class A Note Interest 
Amount, the Class B Note Interest Amount, the Class C Note Interest Amount, the Class D Note interest 
Amount and the Class E Note Interest Amount (rour>ded to the nearest cent, with haif a cent being rounded 
upward) on the related Payment Date to be communicated to the Issuers, the Trustee, Eurociear, 
Clearstream, the Collateral Manager and the paying agents. The Calculation Agent will also specify to the 
Issuers the quotations upon which the Floating Rate Note Interest Rates are based, and in any event the 
Calculation Agent shall notify the Issuers, or the Collateral Manager on behalf of the Issuers, before 5:00 
p.m. (London time) on each LIBOR Determination Date that either (0 it has determined or is in the process 
of determining the applicable Floating Rate Note interest Rate(s) and the applicable Floating Rate Note 
Interest Amount(s); or (ii) K has not determined ar>d is not in the process of determining the applicable 
Floating Rate Note interest Raiefs) and the applicable Floating Rate Note Interest Amount(s), together wrth 
Its reasons therefor. 

"LIBOR Determination Date"; The second London Business Day prior to the commencement of an 
interest Accrual Period. 

"Liquidation Proceeds": With respect to any optional redemption include, without duplication; (i) ail 
Sale Proceeds from Collateral Obligations sold in connection with such redemption: (ii) the aggregate 
amount received by the issuer on or prior to the Business Day immediately preceding the reievant Payment 
Date from the tenuination or reduction of any Hedge Agreement in connection with such optional redemption; 
and (iii) all cash and Eligible Investments (other than Principal Proceeds and Interest Proceeds that will be 
paid pursuant to the Priority of Payments on such Redemption Date) on deposit in the Issuer Accounts. 

"London Business Day"; A day on which commerciai banks are open for general business 
(including dealings in foreign exchange and foreign currency deposits) in London. 

"Majority": Wlh respect to the Securities or any Class thereof, the Holders of more than 50% of the 
Aggregate Outstanding Amount of the Securities or of such Class, as the case may be. 

"Margin Stock": The meaning specified under Regulation U. 

"Maritime Collateral Obligation": An obligation, other than a Structured Finance Security, in which 
the issuer thereof (i) is organized in a Maritime Jurisdiction and (ii) is determined by the Collateral Manager 
to be In the shipping industry and to have (or whose relevant obligations are guaranteed by an entity that the 
Collateral Manager has determined to have) at least 60% (by reference to the latest available consolidated 
Rnanciaf statements) of (A) its business operations or (B) its assets primarily responsible for generating its 
revenue located in (1) the United States of America, Canada, Australia, (2) a European I Country or 
European Ii Country (so long as, in each case, at the time of the acquisition by the Issuer, the foreign 
currency rating of such country is rated at least “AA" by S&P) or (3) upon the satisfaction of each of the 
Moody's Rating Condition and the S&P Rating Condition, any other jurisdiction, 

"Maritime Jurisdiction": (i) Australia, the Bahamas, Bermuda, the Cayman islands, Norway, or, (ii) 
upon the satisfaction of each of the Moody's Rating Condition and the S&P Rating Condition, any other 
jurisdiction; provided that, if any of the countries listed in subclause (i) have a foreign currency rating of less 
than "AA" by S&P at the time of purchase of the related Maritime Collateral Obligation, the Collateral 
Manager shall notify S&P in writing of such fad; provided, further, that, none of the countries listed in 
subclause (i) shall have a foreign currency rating of less than "Aa2" by Moody's. 

"Market Value": Wth respect to any Collateral Obligations, the amount determined by the Collateral 
Manager equal to; (i) the product of the principal amount and the average of the average bid and average 
ask price value determined by the Loan Pricing Corporation, Mark-!t Partners Inc. or any other loan pricing 
service that is independent of the Collateral Manager and acceptable to S&P; (ii) if any such service is not 
available or applicable then the average of at least three firm bids obtained from dealers (that are 
Independent of the Collateral Manager and Independent of each other) that the Collateral Manager 

-149- 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918383 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01095 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1092 


Footnote Exhibits - Page 5163 


determines (in Its sole discretion) to be reasonably refs’esentative of the Collateral Obligation's current 
martlet value and reasonably reflective of current marliet conditions; (iil) if only two such bids can be 
obtained, the lower of such two bids shall be the Maricet Value of the Collateral Obligation; (iv) if only one 
such bid can be obtained, such bid shall be the Market Value of the Collateral Obligation; and (v) if no such 
bids can be obtained, then, the Martlet Value of such Collateral Obligation shall be: 

(A) so long as the Collateral Manager is registered as an investment adviser under the Advisers 
Act, the outstanding phncipal amount of such Collateral Obligation multiplied by the lesser of (x) 70% 
and (y) its market value (expressed as a percentage) of such Collateral Obligation as determined by 
the Collateral Manager consistent with the procedures used by the Collateral Manager to determine 
the market value for assets included in other funds managed by the Collateral Manager; or 

(B) if the Collateral Manager is no longer registered as an investment adviser under the Advisers 
Act, the outstanding principal armunt of such Cdiateral Obligation multiplied by the least of (x) 70%, 
(y) its Moody's Recovery Rate and (z) its feir maricet value (expressed as a percentage of par) 
determined by the Collateral Manager; provided that so long as the Collateral Manager is not 
registered as an investment adviser under the Advisers Act. if the Market Value of a Collateral 
Obligation cannot be caicuidied in accordance with any cf subclauses (i) through (Iv) above for a 
period of 30 consecutive days, then from the 31st such consecutive day until the first day on which 
the Market Value of such Collateral OUigation can be calculated in accordance with any of 
subciauses (f) through (iv) above, the Market Value of such CoHateral Obligation shell be deemed to 
be zero. 

"maturit/: With respect to any Collateral Obligation, the date on which such obligation shall be 
deemed to mature (or its maturity date) shall be the earlier of ()0 the Stated Maturity of such obligation and 
(y) if the issuer has a right to require the issuer or obligor of such Collateral Obligation to purchase, redeem 
or retire such Collateral Obligation (at par) on any one or more dates prior to its Staled Maturity (a "put 
right") and the Collateral Manager determines (in its sole discretion) that it shall exercise such put right on 
any such date, the maturity date shall be the date specified in such certification. 

"Maturity"; With respect to any Security, the date on which any unpaid phncipal or notional amount, 
as applicable, of such Security becomes due and payable as therein or herein pro'^hded, whether at the 
Stated Maturity or by declaration of acceleration, call for redemption or otherwise. 

"Maximum Rating Factor": As of any Measurement Date the number set forth in the Ratings Matrix 
corresponding tp the 'Yow/coiumn combination" chosen by the Collateral Manager as currently applicable to 
the Collateral Obligations in accordance with the terms of Ute Indenture. 

“Measurement Date"; On and after the Effective Date. (I) each date the Reinvestment Chteria apply 
in connection with a sale, purchase or substitution of a Collateral Obligation (giving effect to such sale, 
purchase or substitution), (ii) each Determinafion Date, (iiO the 20"' day of each month for purposes of 
producing monthly reports provided by the Issuer pursuant to the Indenture summarizing the performance of 
the Collateral Portfolio and (iv^ any Business Day specified as a Measurement Date, with not less than two 
Business Days' notice, by either of the Rating Agencies. 

"Minimum Diversity": As of any Measurement Date the number set forth In the column entitled 
"Minimum Diversity" tn the Ratings Matrix set forth in "Summary — The Offering— Collateral Quality Tests" 
based upon the "row/column combination* chosen by the Collateral Manager as currently applicable to the 
Collateral Obligations in accordance with the terms in the Indenture. 

"Minimum Par Value Ratio"; The Minimum Par Value Ratio will be satisfied, as of any 
Measurement Date if, the Class D Par Value Ratio Is equal to or greater than 110.34%; provided that in 
calculating the Minimum Par Value Ratio, any portion of principal due on a Collateral Obligation after the 
Stated Maturity of the Securities will be treated as a Collateral Obligation that matures prior to or on the 
Stated Maturity. 

"Moody's": Moody's investors Service, Inc. and any successor or successors thereto. 
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"Moody's Default Probability Rating": With respect to any Collateral Obligation as of any date of 
determination, the rating determined as follows: 

(i) With respect to a Collateral Obligation (other Uian a DIP Loan) that is a Senior Secured Loan 
or Participation in a Senior Secured Loan, if the obligor of such Coiiateral Obligation has a 
Corporate Family Rating, then such Corporate Family Rating. 

()1) With respect to a Collateral Oblig^ion (other than a DIP Loan) that is a Senior Secured Loan 
or Participation in a Senior Secured Loan, if not determined pursuant to subclause (i) above, 
if such Collateral Obligation (A) is pubOcly rated by Moody's, such public rating, or (B) is not 
publicly rated by Moody's but a rating or rating estimate has been assigned by Moody's upon 
the request of the Issuer or the Collateral Manager, such rating or the rating estimate, as 
applicable. 

(iii) With respect to a Collateral Obligation other than a Synthetic Security or a DIP Loan, if not 
determined pursuant to subclause (i) or (Q above, (A) if the obligor of such Collateral 
Obligation has one or more senior unsecured obligations publicly rated by Mood/s, then the 
Moody's public rating on any such obiigalion as selected by the Collateral Manager or, if no 
such rating is available, then (B) if such Collateral Obligation is publicly rated by Moody's, 
such public rating or, if no such rating is available, then (C) if a rating or rating estimate has 
been assigned to such Collateral Obligation by Moody's upon the request of the issuer or the 
Collateral Manager, such rating or, in (he case of a rating estimate, the applicable rating 
estimate for such obligation. 

(iv) With respect to a DIP Loan. ^ one rating subcalegory below the facility rating (whether 
public or phvate) of such DIP Loan rated by Moody's or (It) if such DIP Loan does not have a 
facility rating assigned by Moody's, (e) if Moody's has provided a ratings estimate wHh 
respect to such DIP Loan, one rating subcategory below the ratings estimate provided by 
Moody's, (b) if Mood/s has been requested by the Issuer or the Collateral Manager to 
assign a rating or ratings estimate with respect to such DIP Loan but such rating or ratings 
estimate has not been received, pending receipt of such estimate. "63" if the Collateral 
Manager believes that such estimate will be at least "63" and If the Aggregate PhncipaE 
Amount of Collateral Obligations determined pursuant to this clause (i\^. together with the 
Aggregate Principal Amount of Collateral Obligations the Moody's Derived Rating of which is 
determined pursuant to subclause (B)(1) of the definition of "Moody's Derived Rating", does 
not exceed 10% of the Aggregate Principal Amount of all Collateral Obligations or (c) 
otherwise. "Caal", 

(v) With respect to a Coiiateral Obligation other than a Synthetic Security, if not determined 
pursuant to subclause (i), (H), (iiO or (iv) abo>re, the Moody's Derived Rating. 

(vO Wrth respect to a Synthetic Security, as determined as set forth in "Security for the Secured 
Notes — Certain Matters Relating to Synthetic Securities". 

For purposes of calculating a Mood/s Default Probability Rating, each applicable rating on credit 
watch by Moody's with positive or negative im^Hication at the time of calculation will be treated as having 
been upgraded or downgraded by one rating subcategory, as the case may be; except that, with respect to 
ratings issued for Structured Finance Securities, each applicable rating will be treated as having been 
upgraded or downgraded by two rating subcategories. 

"Moody's Derived Rating": With respect to a Collateral Obligation whose Moody's Rating or 
Moody's DefauR Probability Rating cannot otherwise be determined pursuant to the definitions thereof, such 
Moody's Rating or Moody's DefauR Probability Rating shall be determined as set forth below: 

(0 if the obligor of such Collateral Obligation has a long-term issuer rating by Moody's, then 
such long-term issuer rating. 
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(ii) If not determined pursuant to subctause Q) above, if another obligation of (he obligor is rated 
by Moody's, then by adjusting the rating of the related Moody's rated obligation of the related 
obligor by the number of rating sub-categones according to the table below; 

Number of Subcategories 
Rating of . Retative to Rated 

Rated Oblioation Obtloation Rating 

greater thert or equal to B2 -1 

less than B2 -2 

greaterthanorequatto B3 +1 

less than B3 0 

(ill) if not determined pursuant to subclause (i) or (ii) above, If the obligor of such Collateral 
Obligation has a Corporate Family Rating, then one subcategory belovy such Corporate 
Family Rating. 

(iv) if not deiermined pursuant to subclause (i). 00 or 0^ abov'S, then by using any one of the 
methods provided below; 

(A) (1) if such Collateral OUigmion is rated by S&P, then by adjusting the S&P 

Rating by the number of rating sub-categories according to the table below; 


Obligation Category of 
Rated Obligation 
Senior secured obligation 
Senior secured obligation 
Subonjinated obligation 
Subordinated obligation 


S&P Rating 
2BBB- 
SBB+ 


Collateral Obligation 
Rated bv S&P 

Not a Loan or Participation 
Not a Loan or Participation 

Loan or Participation Interest In 
Loan 


Number of Subcategories 
Relative to Moody's 
Eouivalent of S&P Ratino 

-t 

■2 

-2 


(2) If such Collateral Obligation is not rated by S&P but another security or obligation of 
the obligor is rated by S&P (a ‘parallel security"), then the rating of such parallel security will at the 
election of (he Collaleral Manager be determined In accordance with the table set forth in subclause 
(A)(1) above, and the Moody's Rating or Moody's Default Probability Rating of such Collateral 
Obligation will be determined in accordance with the methodology set forth in subclause (!) above 
(for such purposes treating the parallel security as if it were rated by Moody's at the rating 
determined pursuant to this subclause (A)(2)); or 

(3) if such Collateral Obligation is a DIP Loan, no Moody's Rating or Moody's Default 
Probability Rating may be determined based on a rating by S&P or any other rating agency; 

provided, however, that the Aggregate Principal Amount of Collateral Obligations the 
Moody's DefauR Probability Rating of which is determined pursuant to this clause (iv)(A) shall not 
exceed 10% of the Aggregate Principal Amount of all Collateral Obligations; 

(B) if such Collateral Ottlgation is not rated by Moody's or S&P and no other security or 
obligation of the issuer of such Collateral Obligation is rated by Moody's or S&P, and if Moody's has 
been requested by the Issuer or the Collateral Manager to assign a rating or rating estimate with 
respect to such Collateral Obligation but , such rating or rating estimate has not been received, 
pending receipt of such estimate, (1) ”B3" if the Collateral Manager believes that such estimate will 
be at least ”63" and if the Aggregate Principal Amount of Collateral Obligations determined pursuant 
to this subclause (B)(1), together with the Aggregate Principal Amount of Collateral Obligations the 
Moody's DefauR Probability Rating of which is determined pursuant to clause (iv) of the detinRion of 
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"Moody’s Default Probability Rating", does not exceed 10% of the Aggregate Principal Amount of ail 
Collateral Obligations or (2) otherwise, "Caa1"; 

(C) if the obligor of such Collateral OUigation is a U.S. obligor and if such Coliaterai 
Obligation is a senior secured obligation of the obligor and (1) neither the obligor nor any of its 
Affiliates is subject to reorganization or bankruptcy proceedings, (2) no debt securities or obligations 
of the obligor are In default, (3) neither the obligor nor any of its Affiliates have defaulted on any debt 
during the past two years, (4) the oUigor has been In existence for the past five years, (5) the obligor 
is current on any cumulative dividends, (6) the fixed'Charge ratio for the obligor exceeds 125% for 
each of the past two fiscal years and for the most recent quarter, (7) the obligor had a net profit 
before tax in the past fiscal year and the most recent quarter and (8) the annual financial statements 
of the obligor are unqual'rfied and certified by a firm of Independent accountants of national 
reputation, and quarterly statements are unaudHed but signed by a corporate officer, "Caal"; 

(D) if the obligor of such Collateral Obligation is a U.S. obligor and if such Collateral 
Obligation Is a senior secured or senior unsecured oUigation of the obligor and (1) neKherthe obligor 
nor any of its AfFriiates is subject to reorganization or banknjptcy proceedings and (2) no debt 
security or obligation of the obligor has been in default during the past two years. "Caa3"; or 

(E) if a debt security or obligation of the obligor has been in default during the past two 
years, ”Ca". 

For purposes of calculating a Moody's Derived Rating, each applicable rating on credit watch by 
Moody's with positive or negative implication at the time of calculation will be treated as having been 
upgraded or downgraded by one rating subcategory, as the case may be; except that, with respect to ratings 
issued for Structured Finance Securities, each such applicable rating will be treated as having been 
upgraded or downgraded by two rating subcategories. 

"Moody's Industry Category": Any of the industry categories set forth In the Indenture, including 
any such modifications that may be made thereto or such additional categories that may be subsequentty 
established by Moody's and provided by the Collateral Manager or Moody's to the Trustee. 

"Moody's Rating": With respect to any Collateral Obligation as of any date of determination, the 
rating detennined as follows: 

(i) With respect to a Collateral Ot^igation (including a Synthetic Security) that (A) is publicly 
rated by Moody's, such public rating, or (6) is not publicly rated by Moody's but for which a 
rating or rating estimate has been assigned by Moody’s upon the request of the issuer or the 
Collateral Manager, such rating or, in the case of a rating estimate, the applicable rating 
estimate for such obligation. 

(il) With respect to a Collateral Obiigalion that Is a Senior Secured Loan or Participation in a 
Senior Secured Loan, if not detennined pursuant to subclause (i) above, if the obligor of 
such Collateral Obligation has a Corporate Family Rating, then such Corporate Family 
Rating. 

Oii) With respect to a Collateral Obligation other than a Synthetic Security, if not determined 
pursuant to subclause (!) or (ii) above, if the obligor of such Collateral Obligation has one or 
more senior unsecured obligations publicly rated by Moody's, then the Moody’s public rating 
on any such obligation as selected by the Collateral Manager. 

(iv) \Mth respect to a Collateral Obligation other than a Synthetic Security, if not determined 
pursuant to subclause (Q, (il) or (iii) above, the Moody’s Derived Rating. 

(v) With respect to a Synthetic Security, if not determined pursuant to subclause (i) above, as 
provided by Moody’s. 
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For purposes of calculating a Moody's Rating, each applicable rating on credit watch by Moody's with 
positive or negative implication at the time of calculation wUf be treated as having been upgraded or 
downgraded by one rating subcategory, as the case may be; except that, with respect to ratings issued for 
Structured Finance Securities, each such applicable rating will be treated as having been upgraded or 
downgraded by two rating subcategories. 

"Moody's Rating Condition": With respect to any proposed action to be taken under the Indenture 
or any other document contemplated by the indenture, a condition that is satisfied when Moody's has 
confirmed in writing to the Issuer, the Trustee and the Collateral Manager that an immediate withdrawal or 
reduction wrth respect to any then-current rating by Moody's of any Class of Co-Issued Notes will not occur 
as a result of such proposed action. 

"Moody’s Rating Factor"; \Mth respect to any CoSateral Obligation, is the number set forth in the 
table below opposite the rating of such Collateral Obligation, which may be adjusted from time to time by 
Moody's; 


Moody's 

Default 

Probability 

Rating 

Moody's 

Rating 

Factor 

Moody's 

C^fault 

Probability 

Rating 

Moody's 

Rating 

Factor 

Aaa 

1 

Ba1 

940 

Aal 

10 

Ba2 

1.350 

Aa2 

20 

Ba3 

1.766 

Aa3 

40 

B1 

2,220 

A1 

70 

B2 

2,720 

A2 

120 

83 

3,490 

A3 

180 

Caal 

4,770 

6aa1 

260 

Caa2 

6,500 

Baa2 

360 

Caa3 

8,070 

Baa3 

610 

Ca or lower 

10,000 


Solely for purposes of determining the Maxinuim Rating Factor Test; 

([) any Collateral Obligation issued or guaranteed as to the payment of principal and interest by 
the United States of America or any agency or instrumentality thereof, the obligations of 
which are expressly backed by the full faith and credit of the United States of America, shall 
be assigned a Moody's Rating Factor of 1; 

(ii) any Collateral Obligation with only a short-term rating of "P-l" by Moody's shall be assigned 
a Moody's Rating Factor equivalent to that of the senior unsecured rating of the issuer; 

(iii) any Collateral Obligation with only a short-term rating of "P-1" by Moody's of an issuer that 
does not have a senior unsecured rating shall be assigned a Moody's Rating Factor of 180; 
and 

(iv) if a Collateral Obligation is not rated by Moody's and no other security or obligation of the 
issuer is rated by Moody's, and such Collateral Obligation does not have a Moody's Derived 
Rating, then the Moody's Rating Fedor of such Collateral Obligation will be deemed to be 
such estimate thereof as may be assigned by Moody's upon the request of the issuer or the 
Collateral Manager; provided, however, that until such rating estimate is made, the Moody's 
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Rating Factor of such security shall be deemed to be the lower of the Moody's Rating Factor 
corresponding to such security's rating as deteimined pursuant to the definition of "Moody's 
Default Probability Rating" and 10,000. 


"Mood/s Recovery Rate"; WKh respect to any Collateral Obligation, as of any Measurement Date, 
the recovery rate specified in Table I below corresponding to such type of Collateral Obligation: 


Table i 

Moody's Recovery Rates 


Type of Collateral Obligation 
Senior Secured Loans and Senior Secured Floating 
Rate Notes 

Senior Unsecured Loans and Subordinated 
Loans 
bonds 

Synthetic Securities 

□IP Loans 
Finance Leases 


Recovery Rate 

The recovery rate determined by reference to 
Table ii below 

The recovery rale detennined by reference to 
Table III below 

The recovery rate determined by reference to 
Table IV below 

Pending assignment by Moody's on 
a case-by-case basis, 25.00% and, thereafter, as 
provided by Moody's 
50.00% 

Pending assignment by Moody’s on a case-by-case 
basis, 10.00% and, thereafter, as provided by 
Moody's 


Table 11 

Moody's Recovery Rates for Senior Secured Loans and Senior Secured Floating Rate Notes 
Number of rating sub-categories by 
which the Moody's Rating exceeds the 
Moody's Default Probability Rating Recovery Rate 

•3 or less 20% 

•2 30% 

-1 40% 


45% 

50% 

60% 

60% or such higher recovery rate as provided by 
Moody’s due to changes in its rating methodology 
60% or such higher recovery rate as provided by 
Moody's due to changes in its rating methodology 
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Table III 

Moody's Recovery Rates For Senior Unsecured Loans and Subordinated Loans 

Number of rating sub-categories by 
which the Moody's Rating exceeds the 


Moody's Default Probability Rating Recovery Rate 

'3 or less 10.0% 

-2 15.0% 

-1 30.0% 

0 40.0% 

1 42.5% 


2 , 45.0% 

3 45.0% or such higher recovery rate as provided by 
Moody's due to changes in its rating methodology 

4 or more 45.0% or such higher recovery rate as provided by 

Moody's due to changes in its rating methodology 


Table tV 

Moody's Recovery Rates For Bonds 

Number of rating sub-categories by 
which the Moody's Rating exceeds the 


Moody's Default Probability Rating Recovery Rate 

• 3 or less 2% 

-2 1 0% 

-1 1 5 % 

0 30% 

1 35% 

2 or more 40% 


* The recovery rate for a subordinated debt security shall be 15% if its Moody's Rating has been 
determined by reference to the definition of "Moody’s Derived Rating". 

"Moody's Weighted Average Rating Factor”: As of any Measurement Date, will equal the number 
obtained by summing the products obtained by multiplying the Principal Balance' of each Collateral 
Obligation by its Moody's Rating Factor, dividing such sum by the Aggregate Principal Amount of all such 
Coflaieral Obligations and rounding the resuR up to the nearest whole number. 

"Moody's Weighted Average Recovery Rate"; As of any Measurement Date, the number 
(expressed as a percentage) obtained by summing the jm^dud of the Mood/s Recovery Rate of each 
Collateral Obligation and the Prindpat Balance of such Collateral Obligation, and dividing such sum by the 
Aggregate Principal Amount of all such Collateral OWigations 
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"Non-Ll.S. Obiigor": An issuer or ot^tgorof a Coilatera! Obligation (i) that is not a Special Purpose 
Vehicle and 00 that is organized in a sovereign Jurisdiction other than the United States of America. 

'Note interest Rate"; With respect to the Class S Notes, the Class A Notes, the Class B Notes, the 
Class C Notes, the Class D Notes and the Class E Notes, the annual rate at which interest accrues thereon, 
as specified in "Summary — The Offering — Securities Issued”. 

"Note Payment Sequence"; The apf^ication. in accordance with the Priorrty of Payments, of 
Interest Proceeds or Principal Proceeds, as applicable, in the following order: to the payment of principal of 
the Class A Notes until redeemed or otherwise paid in full, then to the payment of principal of the Class B 
Notes until redeemed or otherwise paid In full, (hen to the f^yment of principal of the Class C Notes until 
redeemed or otherwise paid in full, and then to the payment of principal of the Class D Notes until redeemed 
or otherwise paid in full and then to the payment of principal of the Class E Notes until redeemed or 
otherwise paid in full. 

"Offer"; (i) With respect to any Conateral Obligation or Eligible Investment, any offer by the issuer of 
such security or borrower with respect to such debt obligation or by any other Person made to all of the 
holders of such security or debt obligation to purchase or otherwise acquire such security or debt obligation 
(other than pursuant to any redemption in accordance with the terms of any related Reference Instrument or 
for the purpose of registering the security or delK ot^igation) or to exchange such security or debt obligation 
for any other security, debt obligation, cash or other property or <ii) with respect to any Collateral Obligation 
or Eiigible Investment that constitutes a bond, any solicitation by the issuer of such security or borrower with 
respect to such debt obligation or any other Person to amend, modify or waive any provision of such security 
or debt obligation or any related Reference Obligation. 

"Offering”; The offering of the Securities on the Closing Dale. 

"Outstanding": With respect to a Class of SecurAtes or alt of the Securities, as of any date of 
determination, all of such Class of Securtties or all of the Securities, theretofore authenticated and delivered 
under the Indenture, except: 

(a) Securities theretofore cancelled by the Registrar or delivered to the Registrar for 
cancellation; 

(b) Securities or, in each case, portions thereof for whose payment or redemption funds in the 
necessary amount have been theretofore irrevocably deposited with the Trustee or any 
paying agent in trust for the Holders of such Securities: provided that if such Securities or 
portions thereof are to be redeemed, notice of such redemption has been duly given 
pursuant to the Indenture or provision therefor satisfactory to the Trustee has been made; 

(c) Securities in exchange for or in lieu of which other Securtties have been authenticated and 
delivered pursuant to the Indenture, unless proof satisfactory to the Trustee is presented that 
any such original Securities are held by a holder in due course; 

(d) Securities alleged to have been mutilated, destroyed, lost or stolen for which replacement 
Securities have been issued as provided in the Indenture; 

(e) In determining whether the Holders of the requisite Outstanding amount have given any 
request, demand, authorization, direction, notice, consent or waiver hereunder; 

(t) SecurKies owned by the Issuer or (he Co-Issuer shall be disregarded and deemed 
not to be Outstanding: 

(ii) (1) with respect to any vole in connection with the removal and replacement of the 
Collateral Manager, any Securities held by, or with respect to which discretionary 
voting rights are held by, the Collateral Manager and/or its Affiliates, shall be 
disregarded and deemed not to be Outstanding, except that, with respect to 
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subclause (i) above and this subclause fii){1). in determining whether the Trustee 
shall be protected in relying upon any such request, demand, authorization, 
direction, notice, consent or waiver, oniy Securities that a Trust Officer of the 
Trustee knows to be so owned shall be so disregarded; and 

(2) except as otherwise provided in the immediately preceding subclause (ii)(1). any 
Securities held by, or with respect to which discretionary voting rights are held by, 
the Collateral Manager and/or its Affiliates or their respective employees will have 
voting rights with respect to all matters as to which the Holders of Securities are 
entitled to vote; 

(0 for the avoidance of doubt, any Securities held by, or with respect to which discretionary 
voting rights are held by, the initial Purchaser and/or its Affiliates or its employees will have 
voting rights with respect to ait matleis as to which the Holders of Securities are entitled to 
vote; and 

(g) Securities so owned that have been pledged in good faith may be regarded as Outstanding if 
the pledgee establishes tc the sahsfaction of the Trustee that the pledgee has the right so to 
act with respect to such Securifies and the pledgee is not the Issuer, the Co-Issuer or any 
other obligor upon the Securities or any Affiliate of the issuer, the Co-Issuer or such other 
obligor. 

"Par Value Ratio"; Wth respect to any applicable Class of Secured Notes, the ratio determined as 
of any Measurement Date (expressed as a percentage), after giving effect to the definition of "Coverage 
Tests" and "Principal Balance”, obtained by dividing: 

(a) the sum of (wKhout duplication); 

(0 the Aggregate Principal Amount of the Collateral Obligations (other than Defaulted 
Obligations) minus any Securities Lending Collateral Losses; 

(il) the principal amount of any cash and Eligible Investments together with any 
uninvested amounts on deposit in the Issuer Accounts (excluding amounts 
deposited in the Revolving CredH Facility Reserve Account) reprasenting Principal 
Proceeds or Liquidation Proceeds (in each case excluding Reinvestment income); 
and 

(Hi) the sum of the Principal Balances of all Defaulted Obligations; by 

(b) (i) the Aggregate Outstanding Amount of the Secured Notes of such Class and each Class 
senior to rt (excluding the Class S Notes): provided, however, the Class A Notes and the 
Class B Notes shall constitute one Class of Secured Notes for purposes of the Par Value 
Ratio determined for the Class A/B Par Value Test plus (ii> an amount equal to the 
Aggregate Underlying Undrawn Amount at such time less the amounts deposited in the 
Revolving Credit Facility Reserve Account. 

"Par Value Tests': The Class A/B Par Value Test, the Class C Par Value Test, the Class D Par 
Value Test and the Class E Par Value Test. 

"Participation": An interest tn a loan acquired indvectly by way of participation from a Selling 
Institution. 

"Payment Date": Each Scheduled Payment Date and any Redemption Date. 

"Payment Defautt"; Any Event of Default specffied In subclauses (a), (b), (c), (g) or (h) of the 
definition of such term. 
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"Permitted Offer”: An offer (0 pursuant to the terms of which the offeror offers to acquire a debt 
obligation including a Coilaterai OUigaition) in exchange for consideration consisting solely of cash in an 
arriount equal to or greater than the full face amount of such debt obligation plus any accrued end unpaid 
interest and (tf) as to which the Collateral Manager has determined in its judgment that the offeror has 
sufficierrt access to financing to consummate the offer. 

"Permitted Reinvestment Period"; VWh respect to Principal Proceeds received during a Due 
Period, the period beginning on the day such Principal Proceeds are received by the Issuer and ending the 
ietar of the last day of (0 the Reinvestment Period and (ii> the investment Due Period. 

"Person": An individual, corporation (includmg a business trust), partnership, limited IrebHity 
company, joint writure. assodetion, joint stock company, trust (including any beneficiary thereoO, tank, 
unincorporated association or government or any agency or politica! subdhrtsion thereof or any rther entity of 
a similar nature. 

"Plan"; An employee benefit plan that te defined in Section 3(3) of ERISA and subject.to Title i of 
ERISA or e plan that is defined In Section 4975(6)(1) of the Code and subject to Section 4975 of the Code. 

"Pledged Obligations": On any date of determfeation, the Coilaterai Obligations and the Eligible 
Investments owned by the Issuer that ha^ beeil granted to the Trustee. 

"Principal Allocated Accrued Intarest": NMth respect to any date of determination after the 
Effective Dale, the aggregate cumulative amount of accrued interest received in connection with sales of 
Accrued interest collateral Obligations that constitutes Sale Proceeds pursuant to subclauses (ii) and (iiO of 
the definition thereof. 

"Principal Balance”: As of any date of determination, with respect to eny Collateral Obligation, 
EHgIbte Investment or cash, the outstanding principal amount of such Collateral Obligation, Eligible 
Investment or cash; provided, however, that: 

(0 the Principal Balance of a Synthetic Security (a) as to which a credit event has not occurred 
thereunder shall be the notional amount or the outstanding principal amount, as the case 
may be, specified in such Syrrthetic Security and (b) as to which a credit e\«nt has occurred 
thereunder, for purposes of calculating (A) the Par Value Ratios, shall be es determined 
under subcleuse (IIO below, (B) the Collateral Quality Tests, shell be zero; and (C) the 
amounts payable to the Trustee and the Collateral Management Fee, shell be the notional 
amount or the outstanding principal arr»unt specified in such Syrrthetic Security: 

(ii) the Principal Balance of a Collateral Obligation received upon acceptance of an Offer (as 
described In subclause (I) of the definition thereof) (other than a Permitted Offer) to 
exchange a Collateral Obligation for such Collateral Obligation shell, until such time as 
Interest Proceeds or Principal Proceeds, as applicable, ere first received when due with 
respect to such Coilaterai Obligation, be deemed to be the lesser of (x) a percentage of the 
outslarrding principal emount equal to the Moody's Recovery Rete for such Collateral 
Obligation and (y) a percentege of the outstanding principal amount equal to the S&P 
Recovery Rate for such Collateral Obligation (determined with respect to each Class of 
Secured Notes and the relevant Par Value Ratio for such Class of Secured Notes; it being 
agreed that, with respect to the Class A/B Par Value Ratio, the S&P Recovery Rete shall be 
determined by reference to the Claw A Notes only); provided that, for the purpose of 
calculating (1) the Collateral Quality Tests and the Concentration LImitatJons, the Prindpal 
Balance of such Collateral Obligation shall be zero, (2) the amounts payable to the Trustee 
pursuant to the Indenture, the Prindpel Balance of such Collateral Obligation shall be the 
outstanding prindpal amount thereof and (3) the Collateral Management Fee, the Principal 
Balance of such Collateral Obligation shall be the outstanding principal amount thereof; 

(lil) the Principal Balance of each Defaulted Obligation shall be deemed to be zero; provided that 
(1) for the purpose of calculating the emounts payable to the Trustee pursuant to the 
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indenture, the Prlnclpai Balance of a Defaulted Obligatton shall to the outstanding pfincipai 
amount of such Defaulted Obligation. 02) for the purpose of calculating the Collateral 
Management Fee, the Principal Balance of a Defaulted Obligation shall to the outstanding 
principal amount of such Defaulted Obitgallon and (3) for the purpose of calculaling the Par 
Value Ratios (including the calculation of the Class E Par Value Ratio for purposes of 
determining whether the Reinvestment Test has been satisfled), the Principal Balance of a 
Defaulted ObKgaUon (A) that has been held by the Issuer for less than three years (or, if held 
by the issuer for more than three years, such Collateral Obligation does not constitute those 
Defaulted Obligatir^ in excess of 2.0% of the Aggregate Principal Amount of the Collateral 
Portfolio) shaB to the product of (i) the least of the Mood/s Recovery Rate, the S&P 
Recovery Rate (determined with respect to each Class of Secured Notes and the relevant 
Par Value Ratio for such Class of Secured Notes; It being agreed that, with respect to the 
Class A/B Par Value Ratio, the S&P Recovery Rate shall to determined by reference to the 
Class A Notes only) and the Market Value (expressed as a percentage) for such Defaulted 
Obligation and (11) the principal amount of such Defaulted Obligation (or, In the cese of a 
Defaulted Obligation that Is a Step-Up Coupon Security during a period forwhich no interest 
is payable or a Zero-Coupon Security, the accreted value thereof at the time of default) or 
(B) that has been held by the Issuer for three years or more and that constitutes those 
Defaulted Obligations in excess of 2.0% of the Aggregate Principat Amount of the Collateral 
Portki^io. shall to deemed to have a Principal Balance of zero; 

(Iv) the Prindpal Balance of each Equity Security and Exchanged Equity Security shall be 
deemed to be zero; 

(v) the Principal Balance of any Zero-Coupon Security which, by its terms, does not at any time, 
pay irrterest thereon or any Step-Up Coupon Security during a period for which no interest is 
payable shall to deemed to be the accreted value of such Pledged Obligalfon as at the date 
of determination and any Deferrable tirterest Obligation which, by its terms, does not et any 
time or from time to time pay interest thereon, shall be deemed to exclude capilateed 
Interest; 

(vO the Principal Balance of any Collateral Obligations and any Eligible tnvestrrrents in which the 
Trustee does not have a first priority perfected security interest shall to deemed to be zero 
(other than Collateral Obligations loaned to a Securities Lending Counterparty for so long as 
an event of default, as such term is defined under the related Securities Lending Agreement, 
shall not have occurred and be continuing under the related Securities Lending Agreement); 
provided that for the purpose of cai^lating the Collateral Management Fee and the amounts 
payable to the Trustee pursuant to the Indenture, the Principal Balance of such Collateral 
Obligation or Eligible Investment shall to the outstanding principal amount thereof; 

(vIO for the purpose of calculating the Par Value Ratios (Including the calculation of the Class B 
Par Value Ratio for purposes of determining whether the Reinvestment Test has been 
satisfled), the Prtncipel Balance of any Deferrable Interest Obligation that Is In accordance 
with Its terms deferring interest or making payments due thereon "in kind" for (!) wHh respect 
to securttles with a Moody's Rating of "Bar or lower, the lesser of 6 months or one payment 
period and 00 with respect to securifies with a Mood/s Rating of ”Baa3 or higher, the lesser 
of one year or two consecutive payment periods, shall to the product of (}4 the least of the 
Moody's Recovery Rate, the S&P Recovery Rate (determined with respect to each Class of 
Secured Notes and the relevant Par Value Ratio for such Class of Secured Notes; it being 
agreed that. wHh respect to the Class A/B Par Value Ratio, the S&P Recovery Kate shall be 
determined by reference to the Class A Notes only) and the Market Value (expressed as a 
percentage) for such Deferrable imerest Obligation and (y) the principal amount of such 
Deferrable Interest Obligation; 

(vHi) the Principal Balance of any RevoMng Credit Facility or Delayed Funding Term Loan shall 
to the sum of the funded portion of such Revolving Credit FacilKy or Delayed Funding Term 
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Loan and (he unfunded portion of such Revolving Credit Facilily or Delayed Funding Term 
Loan; 

(ix) subject to subclause (;di) below, the Piincipal Balance of a Current Pay Obligation fbr 
purposes of calculating the Par Value Ratios (including the calculation of the Class E Par 
Value Ratio for purposes of determkring whether the Reinvestment Test has been satisfied) 
shall be 0) ^ Marttet Value of such Current Pay Obligatfon Is 65% or more of Its 
Aggregate Principal Amount and such Collateral Obligation Is rated Caa2, the outstanding 
principal amount thereof, (li) if the Market Value of such Current Pay Obligation is less than 
65% of Hs Aggregate Principal Amount and such Collateral Obligation Is reted Caa2, 95% of 
Hs Market Value; (IH) If the Market Value of such Current Pay ObHgation is 60% or more of Its 
Aggregate Prtndpal Amount and such Collateral OUigatlon is rated Caal or above, the 
outstanding prindpal amount thereof arvd (hT) If the Market Value of sudi Current Pay 
Obligation Is less than 80% of Ks Aggregate Prindpal Amount and such Collateral Obligation 
is rated Cael or above, 95% of its Market Value; 

(x) subjedto subdause ()di) below, the Prindpal Balance of a Caa/CCC Collateral Obligation for 
purposes of calculating the Par Value Ratios Oncluding the calculation of the Class E Par 
Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied) 
shall be determined es follows: if on any date (without duplication) the Aggregate Prindpal 
Amount of afi Caa/CCC Colleterel Obligations exceeds 7.5% of the Aggregate Prindpal 
Amount (as calculated without taking into consideration this subclause (^) of the Collateral 
Portfolio, the Prindpal Balance of each Caa/CCC Collateral ObHgation (or portion of a 
Caa/CCC Collateral Obligation) in excess of 7.5% of the Aggregate Principal Amount (as 
calculated without taking Into consideration this subdause ()0) of the Collateral Portfolio will 
be Induded In the calculation of compliance with the Par Value Tests at each Collateral 
Obligation’s Market Value, K being understood that for purposes of determining the 
Cea/CCC Collateral Obllgetions (or portion of a Caa/CCC Collateral ObHgation) comprising 
the excess of 7.5% of the Aggregate Principal Amount (es calculated without taking into 
consideration this subclause (>0) of the Collateral Portfolio, the Caa/CCC Collateral 
Obligalions (or person of e Caa/CCC Collateral Obligation) that have the lowest Market 
Value shall be deemed to comprise sudi excess; 

(xO subject to subdause (xlQ below, the Principal Balance of a Discount Collateral Obligation for 
purposes of calculating the Par Value Ratios (including the calculation of the Class E Per 
Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied) 
shall be the lesser of Its Market Value and 90% of its outstanding principal amount; 

(xii) for purposes of calculatirtg the Par Value Ratios Cnduding the calculation of the Class E Par 
Value Ratio for purposes of determining whether the Reinvestment Test has been satisfied), 
the Prindpal Balance of a Collateral Obligation that has the charaderlstics of a Current Pay 
Obligation, a Cea/CCC CoUateral Obligation (without giving effect to the proviso in the 
denntUon thereof) and/or a Discount Collateral ObBgation shall be the lowest value of the 
values that conesponds to the relevant type of Collateral Obligations (es determined by 
subdause (b^. (x) and/or (x) above); 

()dii) for purposes of calculating each of the Par Value Ratios (Induding the calculation of the 
Class E Par Value Ratio for purposes of determining whether the Reinvestment Test has 
been settefied but not Induding calculeting the Minimum Par Value Ratio), the Prindpal 
Balance of the portion of prindpal due w a Collateral Obligation efler the Stated Maturfty 
shall be (a) with respect to any sudr portion of prtodpal due in one year or less following the 
Stated Meturity, (1) if such Collateral Obligation is a loan. 60% of the amount of such 
prindpet due In one year or (ess following the Stated Maturity and (2) if such Collateral 
Obligetion Is a bond, 75% of the emount of such principal due in one year or less following 
the Stated Maturity, or (b) with respect to any such portion of prindpal due afler one year 
following the Stated Maturity, the amount of such portion of prindpal multiplied by the lower 
of its Moody's Recovery Rate and its S&P Recovery Rate (determined with resped to each 
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Class of Secured Notes and the retevent Par Value Ratio for such Class of Secured Notes; It 
being agreed that, with respect to Class A/B Par Value Ratio, the S&P Recovery Rate 
shall be determined by reference to the Class A Notes only); 

(xiv) for the awidance of doubt, the Principal Balance of a DIP Loan will be the outstanding 
principal amount thereof; and 

(XV) for the avoidance of doubt, the Principal Balance of any Substitute Deliverable Obligation will 

be deemed to be zero. 

"Principal Payments"; With respect to any Payment Date, an amount equal to the sum of any 
payments of fwlnclpal (Including optional or mandatory redemptions or prepayments) received on the 
Pledged Obligations during the related Due Period, including payments of principal received in resped of 
exchange offers and tender offers and recoveries on Defaulted (^ligations up to the outstanding principal 
amount thereof Oncluding, without liirtlation, any payments receh«d by the Issuer upon the occurrence of a 
"credit event" under a Synthetic Security up to the Principal Balance of such Synthetic Security), but not 
incfudlrtg Sale Proceeds received during the Reinvestment Period. 

"PrirKipai Proceeds": With respect to any Payment Date and the Stated Maturity, without 
duplication: 

(I) aii Principal Payments, Including Unscheduled Principal Payments, received during the 
related Due Period on the Pledged Obligations; 

(II) any amounts, distributions or proceeds (including resulting from any sale) received on any 
Defaulted Obligations (other than proceeds that constitute Interest Proceeds under 
subclause (<0 of the definition thereof) during the related Due Period if the outstanding 
prindpal amount thereof then due and payable has not been received by the Issuer after 
giving effect to the receipt of such amounts, distributions or proceeds, as the case may be; 

(ill) all premiums (including prepayment fxemiums) received during the related Due Period on 
the Collateral Obligations: 

(iv) (A) any amounts constituting unused proceeds remaining In the Principal Collection Account 
and the Subordinated Securities Principal CollecUon Account ftom the Offering (i) at the end 
of the Reinvestment Period or (2) on any Determination Date on which any of the Par Value 
Tests are not satisfied or on any Determination Date on or after the Second Determination 
Date on which any of the Interest Coverage Tests are not satisfied, other than Reinvestment 
Income (which shall be treated as Interest Proceeds). (B) all amounts transferred to the 
Principal Collection Account from the Expense Reserve Account during the related Due 
Period and (C) any Principal Proceeds and unused proceeds designated for application as 
Princlpaf Proceeds as set forth In "Security for the Sacured Notes— Principal Collection 
Account": 

(V) Sale Proceeds received during the related Due Period (excluding any Sale Proceeds 
received in connection with an optional redemption of the Securities); 

(vQ (A) any net terrrdnation payments paid to the issuer under any Hedge Agreement during 
the related Due Period (excluding any amounts received In connection with an optional 
redemption ofthe Securities); 

(B) any upfront payment made by a Hedge Counterparty during the related Due Period 
that Is not a replacement Hedge Counterparty If so designated by the Collateral 
Manager end 
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(C) any upfront payment made by a replacement Hedge Counterparty during the related 
Due Period in excess of any hedge termination payment required to be paid by the 
Issuerto the replaced Hedge Counterparty; 

(vli) proceeds received from any addftiona! issuance of Securities if treated as Pr^cipa! Proceeds 
in accordance with the Treatment of Additional issuances of Securities: 

(viii) Revolving Credit Faciitty Net'Backs received during the related Due Period; 

(b^ any amounts transferred from the Syndic Security Collateral Account that are deposited in 
the Principal Coliectton Account during Ore related Due Period; 

(x) any up-front payments received in correction with the pui^ase of a Synthetic Security; 

(xi) any amounts transferred to the Prindpa) Collection Account from the Revolving Credit 
Facility Reserve Account; and 

(xti) all other payments receh/ed during (he related Due Period on the Collateral not included in 
interest Proceeds; 

provided that any of the amounts referred to In subctauses 0) through (xii) above shall be excluded from 
Principal Proceeds to the extent such amounts were previously reinvested in Collateral OUigatipns or are 
designated by the Collateral Manager as retained for investment or funding in accordance with the 
Reinvestment Criteria and certain other restrictions set forth in the Indenture; provided, however, that with 
respect to the final Payment Date. "Principa! Proceeds” shall indude any amounts referred to in subdauses 
(i) Uirough (xlii) above that are received from the sale of Collateral Obligations on or prior to the day 
immediately preceding the final Payment Date. 

For the avoidance of doubt. If the issuer receives any payment from a Securities Lending 
Counterparty that relates to a Collateral Obligation that has been loaned to such SecurlUes Lending 
Counterparty pursuant to e related Securities Lending AgreemenL the portion of such payment that would 
have constituted Prindpet Proceeds had such payment been paid from the Issuer of such loaned Collateral 
Obifoation to the Issuer shaO constitute Prindpal Proceeds, and prior to an event of default, as such term is 
defined under the related Securities Lending Agreement, any other payment received by the Issuer under the 
related Securities Lending Collateral shall not constitute Principal Proceeds and such emounts shall be 
deposited In the Securities Lendirrg Account. 

"Proceeds': (I) Any property (induding but not limfled to cash and securities) received as a 
Distribution on the Collateral or any portion thereof, (S) any pxoperty Onduding but not limited to cash and 
securities) received in connection with the sale, liqufoation, e}shBnge or other disposition of the Collateral or 
any portion thereof, including any amounts resulting from the sate or dlsposHion of any security pledged as 
collateral pursuant to a Securities Lending Agreement and (HO all proceeds (as such term is defined in the 
UCC) of the Collateral or any portion thereof. 

"Proposed Portfolio": The Collateral Portfdlo resulting from the sale, maturity or other disposition 
of a Collateral Obligation or a proposed reinvestment of Prindpal Proceeds or Interest Proceeds, as the case 
may be, in a Substitute Collateral Obligation, as the cese may be. 

"Purchase Agreement": The purchase agreement, dated as of December 8, 2006, among tha 
issuer, the Co-issuer and Goldman, Sachs & Co., as U>e initiai Purchaser. 

"Qualified Institutional Buyer": A qualified institutional buyer as defined in Rula 144A. 

"Qualified Purchaser: Any Person that, at tha time of Its acquisition, purported acquisition or 
proposed acquteition of the Securities, is a qualified purchaser for purposes of Section 3(c)(7) of the 
Investment Company Act. 
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‘Rating Agencies': Moody's and S&P (each, a ‘ Rating Aoencvl or, with respect to Collateral 
Obligations generally, if at any time MoMiy's or S&P ceases to provide rating services generally, any other 
nationally recognized investment rating agency selected by the Issuer and reasonably satisfactory to a 
Majority of the Controlling Class. In the event that at any time the Rating Agendas do not include Moody's or 
S&P, references to rating categories of Moody's or S&P in the Iridenture shall be deemed instead to be 
references to the equivalent categories of such other rating agency as of the most recent date on which such 
otfrer rating agency and Moody's or S&P published ratings for the type of security in respect of which such 
alternative rating agency is us^; pmvided that, with respect to S&P, the ratings of such other letlng agency 
may not be used for notching purposes without S&P's written approval. References to Rating Agencies with 
respect to a Class of Secured Notes shall apply only to Rating Agencies that assigned a rating (public or 
confidential) to such Class of Secured Notes on the Closing Dete. 

"Redemption Date": Any date specified for a redemption of Securities pursuant to the indenture or 
if such date is not a Business Day, the next following Business Day. 

"R^erence. Instrument": The Indenture, credit agreement or other agreement (xirsuant to which a 
Collateral Obligation has been Issued or created arid each other agreement that governs the terms of or 
secures the obligations represented by such Coilatera! C^iigation or of which the holders of su^ Coliaterei 
Obligation are the beneficiaries. 

"RefereiKe Obligation": An obligation upon which a Synthetic Security is based; provided that such 
debt security or other obligation: 

(i) is not itself a Syrrthetrc Security or a Structured Finance Security; 

(ii) satisfies (and, If owned by the Issuer, would satisfy) the definition of "Coliaterei ObllgaUon' 
except for subdauses (l\^. (v), (vl), (xl), (JdO. (xlll) and (xvt) of the definition of "Collateral 
Obligation"; and 

Oil) is not an Equity Securfly. 

"Reference Obligor”: An obligor on (I) a Reference Obligation 0^ 8 Reference Obligation is 
specified) or 00 a reference entity (if no Reference Obligation Is specified). 

"Register”; The register mairrtained by the Trustee or any Registrar wKh respect to the Securities 
underthe indenture. 

"Registered”: A debt obligation that is issued after July 18, 19B4 and that is in registered form within 
the meaning of Section 881(c)(2)(B)(l) of the Code and the Treesury regulations promulgated thereunder, 
provided that an interest In a grantor trust wHl be considered to be Registered if such interest Is In registered 
form and each of the obligations or securities held by such trust was Issued after July 18. 1984. 

"Registrar”; The agent appointed by the Issuer under the Indenture to act as registrar for the 
purpose of registering and recording In the Register the Securities and transfers of such Securities. 

"Regulation D" or "Reg D"; Regulation D under the Securities Act. 

"Regulation S” or "Reg S': Regulation S under the Securities Act. 

"Regulation S Global Class E Notes": One or more permanent global notes for the Class E Notes 
In fully registered form without interest coupons sold in reliance on exemption from registration under 
Regulation S with the applicabie legends set .forth in the e^diibH to the Indenture added to the form of such 
Class E Notes. 

"Regulation S Global Secured Notes': One or more permanent global notes for the Class S 
Notes, the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the Class E Notes in 
fully registered form without interest coupons sold in reliance on exemption from raglstration under 
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Regulation S with the appllcabie legends set fcMih in the exhibft to the Indenture added to the form of such 
Secured Notes. 

"Regulation S Globai Securities": Colledtvely, the Reguiatton S Global Secured Notes and the 
Regulation S Global Subordinated Securities. 

"Regulation 8 Global Subordinated Secuiitiea”: One or more permanent global securities for the 
Subordinated Securities In fully registered form without Interest coupons sold in reliance on exemption from 
registration under Regulation S. 

"Regulation U": Regulation U Issued by the Board of Governors of the Federal Reserve System. 

"Reinvestment Income": Any interest or other earnings on unused proceeds d^sfted in the 
Principal Coilection Account or the Subordinated Securities Prlndpa) Collection Account, as the case may 
be. 

"Reinvestment Tesf : A test satisfied as of any Measurement Date during the Re'mvestmerit Period 
if the Class E Par Value Ratio is equal to or greater than die applicable amount set forth under "Summary— 
The Offering-Coverage Tests and the Reinvestment Test*, lire Reinvestment Test Is calculated using the 
same methodology as the Class E Par Value Test. 

"Repository": The internet-based password protected electronic repository of transaction 
documents relating to privately offered and sold collateralized debt obligation securities located at 
"www.cdolibrary.com" operated by The Bond Mariret Association and Intex or any other CDO modeling 
service selected by the Collateral Manager (provided that the delivery requirements of any such other COO 
modeling service selected by the Collateral Menager shall be reasonably acceptaUe to the Trustee and 
Collateral Administrator). 

"Required Hedge Couirterperty Rating"; Except to the extent otherwise epproved by the Rating 
Agencies, with respect to a counterparty or entity guaranteeing the obligations of such counterparty, ()0 
erther (0 If such counterparty or entity has only a long-term rating by Moody’s, e long-term senior unsecured 
debt rating, financial program rating, dertvatlves counterparty rating, counterparty risk rating or similar rating 
(as the case may be, tfie "long-term rating") of at least "AaS" by Moody's and if rated "Aa3" by Moody’s Is 
not on negative credit watch by Mood/s or OD if such counterparty or entity hes a long-term rating and a 
short-term rating by Moody's, a long-term rating of at least *A1" by Moody's and a short-term rating of "P-l" 
by Moody's and, in each case, such ratlrrg Is not on negative credit watch by Moody's and (y) (^ a short-term 
rating of at least "A-1* by S4P or (il) if such counterparty or ent»y does not have a short-term rating by S&P, 
a long-term rating of at least "A+" by S&P. 

"Revolving Credit Facility"; A debt instrument that provides the borrower with a line of credit 
agelnst which one or more borrowings may be made to the stated prlncipei amount of such fecility and which 
provide that such borrowed amount may be repaid arid reborrowed from time to tirtie: provWecf that such 
debt instrument shall only be considered a Revolving Credit Facility for so long as any future funding 
obligations remain In effect and only with respect to any portion which constitutes a future funding obligation. 

"Revolving Credit Facility Net-Back": An amount represeming a purchase price edjustment 
received by the Issuer m connection with the acquisition of a Revolving Credit Facility. 

"Revolving Credit Facility Reserve Account": The trust account or accounts so designated and 
established pursuant to the Indenture. 

"Rule 144A": Rule 144A under the Securities Act, ^ 

"Rule 144A Global Class E Notes": One or more permanent global notes for the Class E Notes in 
fully registered form without interest coupons sold In reliance on exemption from registration under Rule 
144A with the applicable legends set forth in the exh^ to the Indenture added to the form of such Class E 
Notes. 
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”Ruto 144A Global Secured One or more permanent global notes for the Class S Notes, 

the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the Rule 144A Global 
Class E Notes in fiilly registered form wKhout interest coupons sold In reliance on exemption ^m registration 
under Rule 144A with the applicable legends set forth In the e^diiblt to the indenture added to the form of 
such Secured Notes. 

"8&P": Standard & Poor's Rallngs Services, a drvfeion of The McGraw-Hi Companies. Inc. or any 
successor to the ratings business thereof. 

"S&P CDO Evaluator”; A dynamic, analyUcai computer program developed by S&P to determine 
the credH risk of a portfolio of Collateral Obligations, which will be provided to the Collateral Manager and the 
Issuer alter the Effective Date, and which may be modified by S&P from time to time. 

"S&P CDO Evaluator Test”: A test satisfied, as of any Measurement Date aherthe Reinvestment 
Period if, after giving effect to any purchase or sale (or both, If applicable) of a Collateral Obligation, as the 
case may be, each of the Class S Scenario Default Rate, the Class A Scenario Default Rate, the Class B 
Scenario Default Rate, the Class C Scenario Default Rate, the Class D Scenario Default Rate and the 
Class E Scenario De^ult Rate Is maintained or improved. 

. "S&P CDO Monitor*: A dynamic, analytical computer program developed by S&P to determine the 
credit risk of a portfolio of Collateral Obligations and which may be modified by S&P from time to time which 
is used to determine the credit risk of a portfolio of underlying instruments, and which wiH be provided to the 
Collateral Manager, the Trustee and the issuer (together with ail assumptions and instructions necessary for 
running such program) after tha Effective Date. 

^&P Priority Category”: The meaning ascribed to such term in the table that is included under 
clause (b) in the definition of "S&P Weighted Average Recovery Rate". 

*8&P Rating”; Wth respect to a Coiiatersl Obligation, the rating determined as follows (for the 
issuer or the obSgation, as applicable): 

(0 if there is an issuer credit rating by S&P of the Issuer of such Collateral Obligation, or the 
guarantor who unconditionally and Irrevocably guarantees such Collateral Obligation, then 
the S&P Rating of such issuer, or the guarantor, shall be such rating (regardless of whether 
there is a published rating by S&P on the Collateral Obligation of such issuer held by the 
Issuer); 

(11) If there is not an Issuer credit rating by S&P but there is a rating by S&P on a senior 
unsecured obligation of the issuer, then the S&P Rating of such Collateral Obligation shall 
be such rating; 

(iiO If such collateral ObHgation is a senior secured or senior unsecured obligation of the issuer. 

(a) If there is not an issuer credit rating or a rating on a senior unsecured obligalion of 
the issuer by S&P. but there te a rating by S&P on a senior secured obligation of the 
Issuer, then the S&P Rating of such Collateral Obligation shall be one subcategory 
below such rating; and 

(b) if there is not an Issuer credit rating or a rating on a senior unsecured or senior 
secured obligation of the issuer by S&P. but there is a rating by S&P on a 
subordinated obligation of the issuer, then the S&P Rating of such Collateral 
Obligation shall be one-subcategory above such rating If such rating is higher than 
"BB-*'' and will be two subcategories above such rating if such rating is ”BB+". or 
lower. 
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(Iv) with respect to any Collateral Obligation that Is a Synthetic Security, the S&P Rating of such 
Synthetic Security shaB be determined hi accordance wRh the table set forth In "Security for 
the Secured Notes— Ceitaln Matters Retating to Synthetic Securities"; 

(v) (1) with respect to a DIP Loan that has an S4P issue rating, the S&P Rating of such DIP 

Loan will such S&P issue rating, (2) with respect to a DIP Loan that has no S&P Issue 
rating, (a) If S&P has provided an estimated rating with respect to such DIP Loan, the S&P 
rating of such DIP Loan will be the estimated rating of such DIP Loan as provided by S&P, 
(b) if the issuer or the Collateral Manager on behalf of the Issuer has applied to S&P for a 
rating estimate, pending receipt from S&P of sudi estimate, such DIP Loan shall have an 
S&P Rating of "B-" if the Collateral Manager believes that such esUmate will be at least "B-" 
and if the Aggregate Principal Amount of Collateral Obligations that have an S&P Rating by 
reason of this subdause (v)(2)(b). together wHh the Aggregate Prindpal Amount of Collateral 
Obligations that have an S&P Rating by reason of the first proviso to subdause (UXb) below, 
does not e»»ed 10% of the Aggregate Principal Amount of all CoHderai Obligations; 
provWed, however, that, if the rating estimate subsequently provided by S&P for any such 
DIP Loan Is below "B-". then the Cotlalera! Manager shall no longer have the ability to assign 
ratings to any DIP Loans pursuant to this subclause (N^(2)(b), and (c) in ail other cases, such 
DIP Loan shall have an S&P Rating of "CCC+"; 

(Vi) (1) with respect to a Current Pay ObSgatJon that has an S&P Issue rating, the S&P Rating of 
such Current Pay Obligation will be such S&P issue rating and (2) with rasped to a Current 
Pay Obligation that is rated "D", "SO" or has no S&P issue rating, the S&P Rating of sudi 
Current Pay Obligation will be the greater of (a) "CCC-" or (b) one subcategory below the 
S&P Rating of any related DIP Loan; 

(vii) if sudi Collateral Obligation is a Structured Finance Security, the S&P Rating of sudi 
Collateral Obligation shall be determined as follows; 

(a) if S&P has assigned a rating to such Collateral Obligation either publicly or privately 
(in the case of a privete raiing. with the appropriate consents for the use of such 
private rating), the S&P Rating shall be the rating assigned thereto by S&P; 

(b) If such Collateral Obligation Is not rated by S&P but the Issuer or the Collateral 
Manager on behalf of the issuer has requested that S&P assign a rating to such 
Coliaterai Obligetion, the S&P Rating shall be the rating so assigned by S&P; 
pnvided that pending receipt from S&P of such rating, if such Collateral Obligation 
is not eligible for notching.ln accordance with a certain schedule fSchedule H") to 
the Indenture, such Collateral Obligation shall have an S&P Rating of "CCC-", 
otherwise such S&P Rating shall be the rating assigned accoiding to another 
schedule fSchedule O') to the indenture until such time as S&P shall have 
assigned a rating thereto; or 

(c) If any Collateral Obligation is a Collateral Obligation that has not been assigned a 
rating by S&P end is not a Collateral Obligation listed in Schedule H to the 
Indenture, as identified by the Collateral Manager, the S&P Rating of such Collateral 
Obligation shall be determined In accordance with Schedule G to the indenture; 
provided that if any Collateral Obligation shall, at the time of its purchase by the 
issuer, be listed for a possible upgrade or downgrade on either Mood/s or Fitch 
then current credit rating watch list, then the S&P Rating of such Collateral 
Obligation shall be one subcategory above or below, respectively, the rating then 
assigned to such Item in accordance with Schedule G to the Indenture; provider!, 
furffier, that the aggregate Principal Balance of the Collateral Obligatton that may be 
given a rating based on this subparagraph (c) may not exceed 10% of the Aggregate 
Prln^al Amount of Collateral Obligations; 
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(viiO if such Collateral Obligation is a Finance Lease that Is cancelable or does not have a ."heU or 
highwater" provision, then the S4P Rating of such Finance Lease shall be (1) with respect to 
a Finance Lease that has an SAP fadlily rating, such SAP fadlity rating and (2) with respect 
to a Finance Lease that has no SAP facility rating, the estiniated rating of such Rnance 
Lease as provided by SAP; 

(ix) if subclauses (i) through (viit) above do not apply, then the SAP Rating for such Coliaterai 
Obligation may be determined using any one of the methods below; 

(a) if an obligation of the issuer has a published rating from Moody's, then the SAP 
Rating vrfll be determined In accordance with the methodologies for establishing the 
Moody's Rating, except that the SAP Rating of such obligation shall be (1) one 
subcategory below the SAP equivalent of the Moody's Rating If such securfty has a 
Moody's Rating of “BaaS" or higher and (2) two subcategories below the SAP 
equivalent of the Mood/s Rating if such security has a Moody's Rating of "Bal" or 
lowen pvovWed that no more than 15% of the Collateral Obligations, by Aggregate 
Principal Amount, may be given an SAP Rating based on a rating given by Moody’s 
as provided in tfiis subclause (a); 

(b) if no security or obligation of the Issuer or obligor is rated by SAP or Moody's, then 
the Issuer or the Collateral Manager on behalf of the Issuer may apply to SAP for a 
rating estimate, which shall be Its SAP Rating; provfded, that pending receipt frorn 
SAP of such esllnwte. such Collateral OWlgation shall have an SAP Rating of "CCC 
If the Collateral Manager believes that such estimate wlH be at least "B-" and If no 
more than 10% of the Collateral Obligations, by Aggregate Principal Amount, have 
such SAP Rating by reason of this proviso or subclause (v)(2)(b) above; provided, 
furffter, that the Tnjstee. the Issuer and the Collateral Manager will not disclose any 
such estimated rating received from SAP; or 

(c) if a security or obligation is not otherwise rated by SAP or Moody's and the Issuer or 

the Collateral Manager on behalf of the Issuer elects not to apply to SAP for a rating 
estimate, which would otherwise be its SAP Rating, such security or obligation shall 
have an SAP Rating ofCCC-”; 

(x) notwtlhstanding the foregoing, so tor^ as any of the Secured Notes remain putstandlrig and 
are rated by SAP, prior to or Immediately following the acquisition of any Collateral 
Obligation not publicly rated by SAP arid on or prior to each one-year anniversary of the 
acquisition of any such Collateral Obligation, the Issuer shall submit to SAP a request to 
perform a credit estimate on such Collateral Obligation, together with ail information 
reasonably required by SAP to perfdim such estimate. 

Notwithstanding anything -to the contrary In any of the foregoing: 

(1) If such Collateral Obligation is (a) on SAP's then current watchllst for upgrade. It 
shall be treated as upgraded by one rating subcategory or (b) on watchl'ist for 
downgrada. it shall be treated as downgraded by one rating subcategory unless 
SAP has notified the Collateral Manager that such downgrade treatment is no longer 
required; 

(2) if the obligor (or guarantor, as applicable) of a Collateral Obligation is not organized 
in the United States or its territories, then any reference to the SAP Issuer credit 
rating in this deflnHIon shall mean the SAP foreign currency Issuer credit rating of 
such obligor (orguarantor. as applicable); 

(3) any reference in this definition to an SAP credit rating shall maan the puUic SAP 
credit rating unless (1) the obligor of a Collateral Obligation and any relevant parties 
have provided written authorization to SAP (which form of authorization shall be 
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satisfactory to S&P) for the use of such private or confidenUal credit rating in this 
transaction and (II) such private or confidential credH rating is continuously 
monitored by S&P; 

(4) any S&P credrt rating that contains a qualirter, including "p". "Pi"* “t"* "f" of 

not be a valid credit rating for use in this definition unless such use by the Issuer or 
the Collateral Manager satisfies the S&P Rating Condition; and 

(5) any reference in this definKion to an S&P rating estimate or estimated rating must be 
such rating provided by S&P In writing and any such rating shall expire after one 
year of Its provision by S&P. 

"S&P Rating Condition”: With respect to any proposed action to be taken under the indenture or 
any other docunrtent contemplated by the Inderrture, a condition that Is satisfied when S&P has confirmed in 
writing to the Issuer, the Trustee and the Collateral Manager that an immediate withdrawal or reducilon with 
respect to any then-current rating by S&P of any Class of Secured Notes will not occur as a result of such 
proposed action. 

"S&P Recovery Rate": The meaning ascribed to such term in the table that is included in tha 
definition of "S&P Weighted Average Recovery Rate". 

"S&P Recovery Rating": The S&P recovery rating assigned to a Collateral Obligation arKl used In 
the tables Included under clause (a) In the definition of "S&P Weighted Average Recovery Rate". 

"S&P Weighted Average Recovery Rate"; As of any Measurement Date, the number (expressed 
as a percentage) obtained by summing the products obtained by multiplying the Principal Balance of each 
Collateral Obligation by Its S&P Recovery Rate (as sal forth below in clause (a) or. If clause (a) is not 
applicable, then clause (b) or (c). as applicable), dividing such sum by the Aggregate Principal Amount of all 
such Collateral Obligations. 


(a) (i) If a Collateral Obligation has an S&P Recovery Rating, the S&P Recovery Rate for 

such Collateral Obligation shall be determined as follows: 
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Secured 
Notes 
rated "BB" 

S&P 

Recovery 
Rate for 
Secured 
Notes 
raled "B" 

S&P 

Recovery 
Rate for 
Secured 
Notes 
rated 
-CCC" 

1+ 

100% 

100% 

100% 

100% 

100% 

100% 

100% 

1 

92% 

93% 

94% 

96% 

98% 

100% 

100% 

2 

04% 

86% 

88% 

90% 

92% 

94% 

94% 

3 

60% 

03% 

65% 

69% 

72% 

74% 

74% 

4 

40% 

42% 

44% 

46% 

48% 

48% 

48% 

5 

16% 

17% 

19% 

21% 

23% 

24% 

24% 
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S&P Recovery Rate* 

*The S&P Recovery Rate will be tfte applicable rate set forth above based on Uie 
applicable Class of Secured Notes and the current rating thereof at the time of 
determination. 


(ii) If (x) a Collateral Obligation does not have an S&P Recovery Rating and such 
Collateral Obligation belongs to any one of the following S&P Priority Cet^ories (as described in 
clause (b) below): Senior Unsecured Loaris, Second Lien Loans or senior unsecured debt securities 
and (y) the Issuer of such Collateral Obligation has Issued another debt instrument that Is 
outstanding and senior to such Collateral Obfigalion, belongs to any one of the following S&P Priority 
Categortes (as descrtbed in clause (b) below); Senior Secured Loans, Senior Secured Floating Rate 
Notes or senior secured debt securities, and has an S&P Reco>«ry Rating (such other debt 
instrument, a "Senior Debt Instrument"), die S&P Recovery Rate for such Collateral Obligation shall 
be determined as follows: 



S&P Rating of Secured Notes 

S&P 

Recovery 
Rating of 
the Senior 
Debt 

Instrument 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
-AAA" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
"AA" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 

-A- 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
-BBB- 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
"BB" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
"B" and 
-CCC- 

1+ 

53% 

55% 

57% 

59% 

61% 

61% 

1 

48% 

50% 

52% 

54% 

56% 

56% 

2 

43% 

45% 

47% 

49% 

51% 

51% 


39% 

41% 

43% 

45% 

47% 

, 47% . 

IHH 

20% 

20% 

20% 

20% 

20% 

20% 

5 

10% 

10% 

10% 

10% 

10% 

10% 

1 

S&P Recovery Rate* 

*The S&P Recovery Rate will be the applfoable rate set forth above based on the 
applicable Class of Secured Notes and the current rating thereof at the time of 
determination. 


Oli) If (X) a Collateral Obllgetlon does not have an S&P Recovery Rating and such 
Collateral Obligation belongs to any one of the following S&P Priority Categories (as described In • 
clause (b) below): Subordinated Loans or subordinated debt securities and (y) the issuer of such 
Collateral ObHgatjon has Issued another debt instrument that is outstanding and senior to such 
Collateral Obligation, betongs to any one of the following S&P Priority Categories (as described in 
clause (b) below): Senior Secured Loans, Senior Secured Roating Rate Notes or senior secured 
debt securities, and has an S&P Recovery Rating (such other debt instrument, a "Senior Debt 
Instrument")’ S&P Recovery Rate for such Collateral Obligation shall be determined as follows: 
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S&P Rating of Secured Notes 

S&P 

Recovery 
Rating of 
tlw Senior 
Debt 

Instrument 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
-AAA" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
“AA- 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
•A" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
*BBB" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
- "BB- 

S&P 
Recovery 
Rate for 
Secured 
Notes rated 
"B" and 
"CCC" 

1+ 

25% 

25% 

25% 

25% 

25% 

25% 

1 

22% 

22% 

22% 

22% 

22% 

. 22% 

2 

20% 

20% 

20% 

20% 

20% 

20% 

3 

20% 

20% 

20% 

20% 

20% 

20% 

4- 

10% 

10% 

10% 

10% 

10% 

10% 

5 

5% 

5% 

S% 

5% 

5% 

ibHI' 


S&P Recovery Rate* 

-The S&P Recovery Rate will be the applicable rate set ftonh above based on the 

applicable Cless of Secured Notes and the current rating thereof at the time of 

determination. 


(b) If clause (a) is nol applicable, the SAP Recovery Rate shall be determined as follows: 


S&P Priority 
Category 

S&P Ratiffg of Secured Notes 


S&P 

Recovery 
Rate for 
Secured 
Notes 
rated 
-AAA" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
-AA" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 

-A- 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
•BBB" 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
-BB- 

S&P 

Recovery 
Rate for 
Secured 
Notes rated 
"B" and 
-CCC- 

Smior Secured 
Loans 

56% 

60% 


67% 

70% 

70% 

(a) Senior 
Unsecured Loans 
and (b)Second 

Lien Loans not 
exceeding 1 5% . 
of the Aggregate 
Principal Amount 
of the Coltateral 
Portfolio 

40% 

42% 

44% 

46% 

48% 

48% 
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<a) Subordinated 
Loans and (b) 
Second Lien 

Loans in excess 
of 1 5% of the 
Aggregate 

Principal Amount 
of the Coilaterat 
Portfolio 

22% 

22% 

22% 

22% 

22% 

22% 

Senior Secured 
Floating Rate 
Notes 

56% 

60% 

64% 

67% 

70% 

70% 

Senior secured 
debt securities 

m 

49% 

50% 

51% 

52% 

52% 

Senior unsecured 
debt securities 

38% 

41% 

42% 

44% 

45% 

45% 

Subordinated 
debt securities 

19% 

19% 

19% 

19% 

19% 

19% 

DIP Loans 




iimi 

70% 

70% 

SUuctured 

Finance 

Securities 

See SAP Weighted Average SHuctured Finance Matrix or, at me eiecoon or me 

Collateral Manager, as assigned by SAP on a case-by-case basis 


8&P Recovery Rate* 

*The SAP Recovery Rate will be the applicable rate set forth above based on the 
appHcabie Class of Secured Notes and the current rating thereof at me time of 
determination. 


(C) If the rating of any Class of Secured Notes by S&P is below "CCC*" or has been 
wKhdrawn by S4P. the SAP Recovery Rate relat!r»g to such Class of Secured Notes with respect to any 
Collateral Obligations shell be as assigned by SAP on a case*by-xase basis. 

"SAP Weighted Average Structured Finatice Matrix": the following information has been 
provided to the Issuer by SAP and the asset classes and related capitalized terms, to the extent not defined 
In the Indenture, have the meanings ascribed thereto by SAP. 

(a) Subject to subclause (c) through (0 below, if a Stnictured Rnance Security Is the senior- 
most tranche of securities issued by the relevant obligor, the SAP Recovery Rate shall be as set forth below: 



ff current 
rating of 
senior 
CLO 

tranche is 
"AAA" 

if current 
rating of 
senior 
CLO 

tranche ia 
«AA- 

If current 
rating of 
senior 
CLO 

tranche is 
"A" 

If current 
rating of 
senior 
CLO 

tranche Is 
••BBS" 

If current 
rating of 
senior 
CLO 

tranche is 
-BB" 

If current 
rating of 
senior 
CLO 

tranche ia 
•■B" 

If current 
rating of 
senior 
CLO 

tranche is 
••CCC" 

s&P Ratino at tha lima of d8terminatiq.n 
AAA 80.00% 85.00% 

90.00% 

90.00% 

90.00% 

90.00% 

90.00% 

AA 

70.00% 

75.00% 

85.00% 

90.00% 

90.00% 

90.00% 

90.00% 
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A 

88B 


SO.00% 65.00% 75.00% 65.00% 

50.00% 55.00% 65.00% 75.00% 


90.00% 90.00% 60.00% 

85.00% 85.00% 85.00% 


(b) Subjecl to subclause (c) through (0 below, If a Structured Finance Security Is not the senior- 
most tranche of securities issued by the relevant obligor, the S4P Recovery Rate shall be as set forth below: 


If current If current If current If current If current If current If current 

rating of rating of rating of rating of rating of rating of rating of 

senior senior senior senior senior senior senior 

CLO CLO CLO CLO CLO CLO CLO 

tranche is tranche is tranche ie tranche is tranche is tranche is tranche is 
..AAA" ”AA“ "A" ♦■BBB" ’‘BB“ "B" »CCC" 


S&P Ratinn at the time of determination 
AAA* 65.00% 70.00% 

60.00% 

85.00% 

85.00% 

85.00% 

85.00% 

AA 

55.00% 

65.00% 

75.00% 

80.00% 

80.00% 

60.00% 

80.00% 

A 

40.00% 

45.00% 

55.00% 

85.00% 

80.00% 

80.00% 

80.00% 

BBB 

30.00% 

35.00% 

40.00% 

45.00% 

50.00% 

60.00% 

70.00% 

BB 

10.00% 

10.00% 

10.00% 

25.00% 

35.00% 

40.00% 

50.00% 

B 

2.50% 

5.00% 

5.00% 

10.00% 

10.00% 

20.00% 

25.00% 

ccc 

0.00% 

0.00% 

0.00% 

0.00% 

2.50% 

5.00% 

5.00% 


* Applies only to Junior AAA tranche that are not pari passu with the Senior AAA tranche after 

an Event of Oefoult is triggered. 

(c) if such Structured Rnance Security is a CDO of ABS, CDO of CDOs or a Marliet Value 
CDO, the recovery rate wiii be determined by S&P on a case by case basis. 

(d) If such Structured Finance Security fo a REIT Debt Security, the recovery rate will be 

40.00%. 

(e) If such Structured Finance Security has its payment obligations guaranteed by a primary 
monoline Insurer, then the recovery rate will be 50.00%. 

(1) If such Structured Finance Security fe a Non*FER Company Guaranteed Security, the 
recovary rate will be 40.00%. 

"Sale Proceeds": All amounts representing: 

(0 proceeds from the sale or other disposition of any Collateral Obligation (other than Defaulted 
Obligallons) or an Equity Security (including any accrued Interest thereon, as provided for In 
subclauses (iO end O')) below); 

(ii) to the extent that the sale of the Accrued Interest Collateral Obligation occurs on any date on 
which the Minimum Par Value Ratio is not satisfied, accrued interest received in connection 
with the sale of such Accrued Interest CoHaleral Obligation up to an amount equal to the 
greater of the arrwurrt of Unreptenlshed Principal Proceeds es of such dale and zero; 

(Hi) at the Collateral Manager’s sole discretion, any accnjed interest received In connection writh 
the sale of ariy Collateral Obligation not included in subclause (iQ above or any Eligible 
Investment purchased with any proceeds described in subctause (i); 
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Ov) any proceeds from ilquUating Securities Lending Collateral after an event of de^ult, as such 
term is defined under the related Securtlles Lending Agreement, has occuned and Is 
continuing under a Securities Lending Agreement not to exceed die amount of the 
Securities Lending Counterparty's obligations owed to the Issuer); end 

(v) any proceeds of the foregoing, including from the sale of Eilgibie Investments purchased 
with any proceeds described in subciause 0) above (including any accrued interest thereon, 
but only to the extent so provided in subciause Oil) above). 

in the case of each of subclauses (I) through (\^, Sale Proceeds (a) shall only include proceeds 
received on or prior to the last day of the relevant Due Period (or with respect to the final Payment Date, the 
day Immediately preceding the final Payment Date) and (b) shall be net of any reasonable amounts incurred 
by the Collateral Manager or the Taistee in connection with such sale or other disposition. 

"Scheduled Payrhent Date": Each February 18. May 18, August 18, and NoverrA>er 18 each year 
(or, if such day is not a Business Day, then the next succeeding Business Day), commencing August 16, 
2007 and ending on the Stated Maturity. 

"Second Determination Date": Wrth respect to the second Scheduled Payment Date to occur after 
the Closing Date, the last Business Day ofthe immediately preceding Due Period. 

"Second Lien Loan": A Loan that (I) is not (and by its terms is not permitted to become) 
subordinate in right of payment to any other debt for borrowed money incurred by the obligor under the Loan, 
other than a Senior Secured Loan, and (H) is secured by a valid and perfected security Irrterest or lien on 
specified collateral securing the obligor's obligations under such Loan, which security interest or lien Is not 
subordinate to the security interest or lien securing any other debt fbr borrowed money other than a Senior 
Secured Loan on such specified coilaterai; provided, however, that wKh respect to clauses (i) and Oi) above, 
such right of payment, security interest or lien may be subordinate to customary permitted Hens, such as, but 
not limited to, tax liens. 

"Secured Note Redemption Price”: With respect to the Secured Notes, an amount equal to the 
Aggregate Outstanding Amount thereof on a Redempti^ Date. 

"Secured Notes"; Collecttvely, the Co-issued Notes and the Class E Notes. 

"Secured Parties": (I) TTie Trustee, (ii) the Holders of the Secured Notes, 0>l) Hedge 
Counterparties, (iv) the Coilaterai Manager, (v) any Synthetic Security Counterparty in respect of a Synthetic 
Security which requires the Issuer to place funds in a Synthetic Security Collateral Accsount pursuant to the 
Indenture (but, in the case of subclause (v), only wKh respect to the applicable Synthetic Security Collateral 
Account) and (vi) the Collateral Administrator. 

"Securities": Collectively, the Class S Notes, the Class A Notes, the Class B Notes, the Class C 
Notes, the Class D Notes, the Class E Notes and the Subordinated Securities. 

"Securities Account Control Agreement”: Tbe agreement dated January 18. 2007, by and among 
the Issuer, (he Trustee and the Bank, as Securities Intermediary. 

"Securities Act": The U.S. Securities Act of 1933. as amended. 

"Securities Irrtermediary": The meaning specified in Section 8-102(a)(14) of the UCC. 

"Securities Lending Agreement": An agreement pursuant to which, for a term of 90 days or less, 
the Issuer agrees to loan any Securities Lending Counterparty one or more Collateral Obl^ations and such 
Securities Lending Counterparty agrees to post Securities Lending CoDaleral with the Trustee ora Securities 
intermediary to secure Its obligation to return to the l^uer the Collateral Obligations. 
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"Securities Lending Coiiaterai Losses": ViAlh regard to any coltaterat posted by a Securities 
Lending Counterparly to the Issuer to secure the Securities Lending Counterparty's obligations under a 
Securities Lending Agreement, the positive difference, if any, between the value of the Collateral Obligations 
lent pursuant to the terms of a Seoirtties Lending Agreement and the value of such coiiaterai from the date 
such collatera! was posted until the applicable date of determination; fvovkied,. however, that the amount of 
such difference wlH not be Securities Lending Collateral Losses unless the Issuer Invests such collateral end 
is oUigated, under tfie epplicable Securities Lendir>g Agreement, to return collateral the value of whidi is 
equal to the value of the posted coiiaterai as of the date of the posting of such collateral to sudr Securities 
Lending Counterparty. 

"Securittes Lending Counterparty”; Any bank, broker-deeier or other financial institution that has a 
short-tenn senior unsecured debt rating or e guarantor wWt a rating of *P-r from Moody's (and not placed on 
credit watch by Moody's) and "A-1" from S&P (and If so rated by S&P, must not be pieced on credit watch by 
S&P); or, if no such short-tenn ratings ere available, a lor>g-tenn rating of at least "A1" by Moody's and a 
long-term rating of at least "A+" by S4P. No more then 20% of the Aggregate Prtndpal Amount of the 
Colieteral Portfolio may be loaned pursuant to Securities Lending Agreements regardless of duration. 

"Selling InstRutlon"; Each Institution from which a partldpatton ts acquired. Immediately fbllowing 
the time a Participetion is acquired by the Issuer, the percentage of the Aggregate Principal Amount of the 
Collateral Portfolio that represents Participations entered into by the Issuer with a single Selling institution 
(or, If applicabie, its guarantor), when combined with the Synthetic Securities entered into by the Issuer with 
a single Synthetic Securities Counterparty that is also a Selling Institution (or, if applicabie. Its guarantor) end 
the Securities Lending Agreements entered Into by the Issuer with a single Securities Lending Counterparty 
that is also a Sefiing institution (or, if epplicable, ns guarantor), will not exceed the individue! percentage set 
forth below for the credK rating of such Selling Institution (or its Affilletes and, if applicaUe, guarantors), end 
the percentage of the Aggregate Principal Amount of tf>e Collateral Portfolio that represents Partidpatlons 
entered Into by the Issuer with the Selling Institutions (or their Affiliates and, if applicable, guarantors) having 
the same credK rating wiil not exceed the aggregate parcentage set forth below for such credit rating; 


Long Term Senior Unsecured 
Debt Rating'"" 

Indlvlduei Syntiietlc Security 
Counterparty Limit/Seiling 

Institution Umrt/Securities Lending 
Counterparty Limit 

Aggregate SeHIng 
institution Limit 

Moody's 

Aaa 

SAP 

AAA 

20.0% 

10.0% 

Aal 

AA+ 

10.0% 

10.0% 

Aa2 

AA 

10.0% 

10.0% 

Aa3 

AA- 

10.0% 

10.0% 

A1 

A+ 

5.0% 

5.0% 

A2" 

A" 

5.0% 

5.0% 


* AppItoaonF/ «a tong as Moody** srtort"t*nnunMeur*ddsM rating la T-1*. 

•* Appllesonly so tang Mtha SSPahort-tomi unaaewad deW rating ia'A'I*. 

*** For purposes of dctemiinlng compllaiKe with this credit rating requiremeni, If the Moody's longterm senior unsecured debt 
istmgofa Selling InsWuthn (or, If sppBcoWe, Its guaientor) or Synihetle Security Counterparty has been put on s watch list for 
possible dowr^rade. such credit rating shaD be one subcetegory below Its then current Moody's rating or. If wch crarSt retlng 
has been pul on a wstch list for possible upgrade, one eubcetegory above Its then current Moody’s resng. 

provided \t\eA the Issuer may enter into e Participetion with a Selling Institution (or, If applicable, its guarantor) 
having, at such time, a tong-term senior unsecured debt rating below "A2" by Moody's and "A" by SAP If the 
Moody's Rating CondKton and the SAP Ratirtg CondHton have been satisfied. 

"Senior Secured Floating Rate Note"; Any doHer-denominated senior secured note issued 
pursuant to an Indenture by a corporation, partnership or other person that (i) has a stated coupon that beers 
a floating rale of interest end (11) is secured by e firs! priority, perfected security interest or lien to or on 
specified collateral securing the Issuers obligations under such note and If the obligation Is rated by Moody's, 
such rating is not tower than the Corporate Family Rating of such Issuer. 
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"Senior Secured Loan": Any Assignment of or Participation in or other interest Onciuding a 
Synthetic Security) in a loan (l) that is not (and cannot by Its terms become) subordinate (except with respect 
to (1) liquidation preferences with respect to pledged coilatera! and (2) any super-pnorlty lien imposed by 
operation of taw) In right of payment to any obligation of the oUigor in any bankruptcy, reorganization, 
anangement, Insolvency, moratorium or liquidation proceedings, (if) that Is secured by the pledge of 
collateral and (ill) unless secured by a first priority security interest in such coifaterai, (a) wKh respect to which 
the Collateral Manager determines in its reasonable business Judgment (which shall not be subJerA to 
question as a result of subsequent events) that the value of the coilateral securing the loan on or about the 
time of origination equals or exceeds the outstanding principal balance of the loan plus the aggregate 
outstanding balances of all other bans of equal or higher seniority secured by the same collateral, and (b) 
the fadWy rathg Is not lower than ttie Corporate Family Rating of such Issuer; provided that for purposes of 
the definition of "S4P Recovery Rate," subdause 01^ shall not apply. 

"Senior Unsecured Loan"; Any Assignment of or Participation in or other interest (including a 
Synthetic Security) in a loan fitat is not subordinated in right of payment and is not a Senior Secured Loan. 

"Share Trustee": The Administrator as the trustee pursuant to the terms of a dedaratlon of tnjst. 

"Special Purpose Vehicle": Any special (Micpose vehicle organized under the laws of 0) any 
sovereign jurfedidion that is commonly used as tha place of organization for an entity for the purpose of 
redudng or elirrtinating tax liabilities for such entity, which shall be limHed to: the Cayrrtan Islands, Bermuda, 
the British Virgin Islarrds, tha Netherlands Antliles, the Netherlands, Luxembourg or the Channel Islands or 
(il) upon the satismdion of each of the Moody's Rating Condition and the S&P Rating Condition, any other 
Jurisdiction; provided that. If any of the countries listed in subclause (I) have a foreign currency rating of less 
than ■Aa2" by Moody's or "AA" by S&P at the tirrre of purohase, the Collateral Manager shall nrtify Moody’s 
or S&P. as applicable, in writing of such foci. 

"Stated Maturity": With respect to any security or debt obligation, induding a Security, the date 
specified in such security or debt obligation as the fixed date on which the flnai payment of prindpal of sudi 
security or debt obligation is due and payable or. if such date is not e Busfoess Day, the next foilowing 
Business Day. The Staled Maturity with respect to the Securities (other than the Class S Notes) will be 
February 16, 2021 and, with respect to the Class S Notes, February 18, 2014. 

"Step-Up Coupon Security": A security ^ that does not pay interest over a specified period of time 
ending prior to Its maturity, but which does provide for the payment of interest after the expiration of such 
specified perkxJ or 09 the Interest rate of which increases over a specified period of time other then due to 
the increase of the index relating to a Floating Rate Collateral Obligation. 

"Structured Finance Security": Any obligat]or> secured directly by, referenced to or representing 
ownership of. a pool conslstlrtg primarily of bank loans or similar security or repackeged security, but not 
including any Synthetic Security. 

"Subordinated Loan"; Any Assignment of or Participation in or other Interest Onciuding a Synthetic 
Security) in a loan that Is subordinated in right of payment. 

"Subordinated Securities": The U.S.$40.g00,000 Subordinated Securities having the Steted 
Meturity as set forth under “Summary— The Offering-^curitles Issued". 

"Subordinated Securities Coifaterai Obligadons": Collateral Obligations that (i) were purchased 
on or prior to the Closing Date and that were designated by the Collateral Manager in a writing deivered to 
the Trustee as Collateral Obligations the distributkms on which, and the proceeds received In respect of 
which, are to be deposited in the Subordineted Securities Interest Collection Account or the Subordinated 
Seairitles Principal Collection Account, as appiicaWe; provided, however, that the amount of the Collateral 
Obligations (measured by the Issuers ecqulsltlon cost, including any purchased interest) to be designated as 
Subordinated Securities Collateral Obligations by the Collateral Manager on the Closing Date, plus any 
amount deposited in the Subordinated Securities Principal CoHeciton Account on the Closing Date, shall not 
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exceed $500,000 or (ii) are purchased after the Closing Date with funds from the Sutxirdinated Securities 
Prindpai CollacUon Account or the Subordinated Securities interest Collection Account. 

"Substitute Collateral Obligation'’; A Collataral Obligation that is acquired by the Issuer in 
accordance with the Reinvestment Criteria in connection with the sate or other disposal of another Collateral 
Obligation. 

"Substitute Deliverable Obligation": The meaning specified in the definition of Deliverable 
Obligation. 

"Synthetic Security"; Any derivative financial instrument with respect to a loan or a collateralized 
loan obligation, whether in the form of a swap transaction. credNlnked note, structured bond investment or 
otherwise (which derivative financial instrument is not a security backed by more than one credit default 
swap or more than one reference entity (unless such derivative firtanclal instrument references an index) or a 
synthetic collateralized debt obilgatlon, which, for the avoidance of doubt, shall, in each case, be treated as a 
Structured Rnance Security), purchased, or entered lirto, by the Issuer with or from a Synthetic Security 
Counterparty which invesment may contain (A) a maturity, interest rate, currency and other non-credit 
charactedstics and recovery rates that may be drferent from that of the Reference Obligatten (or the rele vant 
obllgetlon(s) of the Reference Obligof) to which the credit risk of the Synthetic Security relates or (B) terms 
that require the Issuer to make payments to a Synthclic Security Counterparty upon the occurrence of a 
credit event, an event of default or a termination event (each as defined In such Synthetic Security); provided 
that 

(I) the Issuer shall at no Ume during any taxable year of the Issuer hold a Synthetic Security 
which is not either (a) a credit default swap or treated as debt for U.S. federal tecome tax 
purposes, or (b) a securtty (as defined In Section 2(a)(36) of the Investment Company Ad) 
other then any seojftly which represefrts an interest in an entity treated as a grantor trust or 
a partnership for U.S. federal income tax purposes, unless, the Issuer has obtained an 
opinion or advice of tax counsel of nationaliy recognized standing in the United States 
experienced in such matters to the effect that the acquisHion, disposition or ownership by the 
Issuer of such Synthetic Security will no\ cause the issuer to be treated as engaged in a 
United States trade or business or subject to United States Income tax on a net basis; 

00 each Synthetic Security shall provide that no Deliverable Obligation may be delivered to the 
issuer in settlement of the Synthetic Security If delivery thereof to the Issuer or transfer 
thereof by the Issuer to a third party would require or cause the Issuer to assume, or to 
subject the Issuer to, any obligatton or liability (other than immaterial, nonpayment 
obligations); 

(HO each Synthetic Security contains appropriate limited recourse and non-petition provisions (lo 
the extent that the Issuer has contractual payment or other obligations to the Synthetic 
Security Counterparty) equivatent (mutalis mutandis) to those contained in the indenture: 

(iv) eech of Moody's or S4P may revoke Its consent to the documentation underlying a Form- 
Approved Synthetic Security upon 30 days' prior written notice (whit* revocation shall only 
take effect prospectively and not retroacUvely with respect to any Form-Approved Synthetic 
Securities then included in the Coiteteral Portfolio); 

(V) unless the Synthetic Securtty Is a Form-Approved Synthetic Security, the S&P Rating 
Condition shall have been satisfied (and upon the satisfaction of the S&P Rating Condition, 
S&P shall provide the Issuer with the S&P Ratirrg and the S&P Recovery Rate for such 
Synthetic Security) and. In the case of a Form-Approved Synthetic Security, the Issuer shall 
have requested that S4P provide the S4P Recovery Rate for such Synthetic Security; 
provided, that: 

(a) Moody's has been provided wHh notice of such proposed Synthetic Security and the 
documents relating to such Synthetic Security; 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001918411 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01123 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1120 


Footnote Exhibits - Page 5191 


(b) Moody's has acknowledged In a written confirmation (such written confirmation to be 
signed by an authorized officer of Moody's) that We docurrwntatlon received hi 
connection with such Synthetic Security is adequate for rating purposes (proviWed 
that If Moody’s fails to provide such acknovriedgement within five Business Days, it 
will be deemed to have provided such acknowledgement); 

(c) Moody's has not Indicated (orally or hi writing) within ten Business Days of such 
acknowledgment that the indoslon of such proposed Synthetic Security wHI, at that 
lime, cause h to downgrade, withdraw or qualify any of Its then current rafings of any 
of the Co-Issued Notes; and 

(d) Moody's has provided to the Issuer the Moody's Rating Factor and the Moody's 
Recovery Rate for such Synthetic Security; 

(vO a Synthetic Security shall not be used as a means of making future advances to a Synthetic 
Security Counterparty; 

(vil) for the avoidance of doubt, a Synthetic Security need not specify a Reference Obligation and 
may specify an index; 

(vlil) the only "credit events" which a Synthetic Security may include are "faflure to pay" and 
"bankruptcy"; and 

(lx) a Synthetic Security whose Reference Obligation is a senior secured obllgallon shall provide 
that any Deliverable Obligation must be a senior secured obligation and rank pari passu with 
the Reference Obligetion. 


"Synthetic Security Collateral": Collateral required to be pledged to a Synthetic Security 
Counterparty as collateral pursuant to the terms of e Synthetic Security, which collateral shall consist of 
Eligible investments. 

'Synthetic Security Collateral Account": The Injsl account or accounts established puisuani te 
the Indenture. 


"Synthetic Security Counterparty": An entity required te make payments en a Synthetic ^curity 
Dureuant to the teims of such Synthetic Security or any guerantee thereof to the extent that a Reference 
Obligor makes payments on a related Reference Obligation, (a) which counterpariy, 
unsecured debt of such counterparty (or Its secured debt If such counterparty Is a Inisl art Hs debt Is 
secured by a reference obligalion), shall Individually and, together with all other Synthetic Secuiky 
Counteroartlos, in the aggregate saUsiy the required debt ratings set forth In the table trtow, and (b)with 
respect to which, the S&P Rating CondHIon Is satisfied. At the time a Synthetic Seartty Is acquired ^Ihe 
issuer, the percentage of the Aggregate Principal Amount of the Collateral Portfolio thrt represent^yrrmetic 
Securities entered into by the Issuer with a single Synthetic Security Counterparty, when wmbln^ ^ tM 
Partlc^ions entered into by the Issuer with such Synthetic Security Counterpariy. If such ^nthetw Security 
Counterparty is also a Selling InsUtutibn, and the Securities Lending Agreements entered into by the Issuer 
with a single Securities Lending Counterparty, if such Synthetic Security Counterparty is also a Securities 
Lending Counterparty, will not exceed the IndivWuai percerrtage set forth below for the credit rating of such 
Synthetic Security Counterparty and/or Selling Instkutton (or its Affiliates), and the percentage of the 
Aooreaate Principal Amount of the CoHaterel Portfofio that represents Synthetic Securities entered into by 
the Issuer with counterparties having the same credit rating will not exceed the aggregate percentage set 
forth below for such credit rating; 
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imlividuat Synthetic Security 
Counterparty Limit/SeUing 

Long Term Senior Unsecured irrstSution Lima/Searrities Lending Aggregate Synthetic Security 
Debt Rating*** Counterparty Limit Counterparty Limit 


Moody’s S&P 

Aaa AAA 20.0% 20.0% 

Aa1 AA+ 10.0% 10.0% 

Aa2 AA 10.0% 10.0% 

Aa3 AA- 10.0% 10.0% 

A1 A+ 5.0% 5.0% 

AZ* A** 5.0% 5.0% 


* Appilea only so long as Moedy^ tfiod-term unsaeursd debt rating is 7-1*. 

** Applies only so tong as the SAP short-tsrm imecured debt rsBng ls''A>r. 

*** For purposes of dsterminlng eotnpftanos with this credi rating raqubament, If dis Moody^ tong-teim esrdor unsectffsd debt 
laling of e Selling In^tutton (or. If sppBcible. He guarertor) or Synthstfc Secwlty Counterparty has bean put on a watch ibt tor 
possible downgrade, such cradK rating shafl be ona aubeategory below to then currant Moody’s rslirrg or, if such cradH rating 
hat bean put on s walchUstforpostfbla upgrade, ona subcategory above Its than current Moody^rsbng. 

pmvided that the Issuer may enter irrto a Synthetic Security with a Synthetic Sacurtty Counterparty having at 
such lime a long-term senior unsecured debt rating below "A2" by Moody's and "A" by S&P, If the S&P 
Rating Condition has been satisfied. 

Notwithstanding any provision to the contrary contained herein, if Moody’s or S&P notifies the Issuer 
that it deems a Structured Finance Securtty to be subject to counterparty risk at tha time such Structured 
Finance Security is purchased by the Issuer, the percentage dn^ations set forth in the above table of the 
preceding paragraph shall be apfSlcable to the ent!^ whk* is required to make payments on such Structured 
Finance Securtty pursuant to the terms of su<Si Strudured Finance Security (as If such entity were a 
Synthetic Security Counterparty). 

"Tax Haven Collateral Obligation”: An obligation, other than a Structured Rnance Security, in 
which the Issuer thereof (0 Is organized In a Tax Haven Jurisdiction and 00 is determined by the Collateral 
Manager in Ks sole Judgment (which Judgment shafl not be subject to question as a result of subsequent 
events) to have (or whose relevant obligations are guaranteed by an entity that the Collateral Manager has 
determined to have) at least 60% (by reference to the latest available consolideted financial statements) of 
(A) its business operations or (B) its assets primarily responsible for generating its revenue located In (1) the 
United States of America, Canada, Australia, (2) a European I Country or a European il Country (so long as, 
In each case, at the time of the acquisition by the Issuer, the foreign currency reting of such country is rated 
at iaast "AA" by S&P) or (3) uport the salisfacUon of each of the Moody’s Rating Condition and the S&P 
Rating Condition, any other jurisdiction. 

"Tax Haven Jurisdiction": (0 Any sovereign jurtsdicUon that is commonly used as the place of 
organization for an entity for the purpose of reducing or eliminating tax liabilities for such entity, which shall 
be limited to: the Cayman Islands, Bermuda, the British Virgin Islands, the Netherlands Antilles, the 
Netherlands, Luxembourg or the Channel Islands or (II), upon the satisfaction of each of the Mood/s Rating 
Condition and the S&P Rating CondHIon, any other jurisdiction: provided that. If any of the countries listed in 
subclause 0) s foreign currency rating of less than “AA" by S&P at the time of purchase, the Collateral 
Manager shall notify S&P In wriCng of such fact; provided, further, that, none of the countries listed in 
subclause 0) shall have a foreign currency rating of less rtian ”Aa2" by Moody’s. 

"Trading Plan": Any written trading plan delivered to the Trustee (a) pursuant to which the Collateral 
Manager believes all trades contemplated thereby wBl be entered Into within ten calendar days, (b) 
specifying certain 0) amounts received dr expected to be received as Principal Proceeds in connection with 
such Trading Plan, 01) Collateral Obligations related to such Principal Proceeds and 0ii) Collateral 
Obligations acquired or intended to be acquired as a result of such Trading Plan, (c) for which the Collateral 
Manager believes (in its sole Judgment such plan can be executed according to Its terms and (d) as to which 
the Aggregate Principal Amount of the Collateral Obligations expected to be acquired thereunder constitute 
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no more than 5% of the Aggregate Principal Amount of the Collateral Portfolio. The time period for such 
Trading Plan shall be measured from the eerllest trade date, to the letest trade date of any such amounts. 

"Treasury": The U.S. Department of the Treasury. 

"Trust Officer; When used with respect to the Tnistee, any officer within the Corporate Trust Office 
(or any successor group of the Trustee) including any director, managing director, vice president, assistart 
vice president, associate or officer of the Trustee customarily performing functions similar to those perform^ 
by the persons who at the Ume sheil be such officers, respectivety. having direct responsibility fo^e 
admirilstration of the Indenture or to whom any corporate tresl matter Is referred at the Corporate Trust Office 
because of his knowledge of and familiarity with the partkajiar subjed. 

"Trustee": The Bank of New York Trust Company. National Association solely In Its capacity as 
Trustee for the Securityholders, unless a successor Person shaU have become the Trusts pursuant to the 
applicable provisions of the Indenture, and thereafter "Trustee" shall mean such successor Person. . 

"U.S. Person": The meaning specified under Regulation S. 


"U S Subordinated Securities": Subordinated Securities in fully registered, certificated, form 
wHhout Interest coupons soW to Qualified institutional Buyers or Accredited Investors In renance on 
exemption from registration under Rule 144A or another applicable exemption from registration under the 
Securities Act. respectively, registered in the name of the owner thereof. 


"UCC": The Uniform Commercial Code as In effect in the state of the United States that governs the 
relevant security interest as amended from time to time. 

"Unreplenished Principal Proceeds": As of any date of determination after the Effective Dde. an 
amount (which may be negative) eguel to (a) the aggregate humulatlw 

purchased after the Effective Date that was purchased with Pnnolpal Proceeds or Sale Proceeds less (b) the 
aggregate cumulative amount of Principal Allocated Accreed Interest to such date. 

•Unachedulad Principal Payments': All Principal Payments received with resp^ to a Collffleral 
ObUgalion as a result of optional redemptions, exchange oilers, lender pifeis or other paymenU or 
prepayments made at the option of the issuer thereof, 

•Warehouse Accrued liileresr; Interest on Collateral Obligations that has accrued on or ^or to 
the aosing Date but paid on or alter the Closing Date, which Interest shall not at any lime be included as 
Interest Proceeds or part of the Collateral. 

‘Weighted Average Life': As of any Measurement Date, the number obtained ^ (I) 

Collateral Obligation (other than Delaulted Obligations), mulUplyIng each scheduled Principal t^ 

number of years (rounded to the nearest hundtedib) Irom the Measurement Dale uni I such soh^uirt 
Principal Payment is due; (il) summing all of the products calculated pursuant to subclause (i^ a^ O® 
dividii^ the sum calculated puisuant to subdeuse (ii) by the sum of all scheduled Principal Paymen te d ue on 
all the conaterel Obligations as of such Measurement Date. For purples of deleimlninQ the WflhtM 
Average Life of a Collateral Obligation that matures after the Stated Maturity, such Collateral Obigatlon shall 
be deemed to mature at the Stated Maturity of the Securities. 

■Weighted Average Spread': As of any Measurement Dale, a traction (expressed as a pertsntage) 
obtained by dividing (A) the sum of (1) the Aggregate Funded Spread anj W Ihe Aggi^ate Unfend^ 
Spread by (B) the Aggregate Principal Amount ot all ot the Collateral Obligations (excluding Defaulted 

Obtigatlohs) held by the Issuerasdf such Measurement Dale. 

■Withholding Tax Evenr; The adoption of, or a change in, any lax statute (including the Ci^e), 
treaty, regulation (whether proposed, temporary or final), role, ruling, practice, procedure OTjudicrd dectoon 
or inter^atlon which results or will result in payments due from the oblrgors of Collateral Obligation 
representing In excess of 5% of the Aggregate Principal Amount of Collateral Obligations becoming properly 
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subjed to the Imposition of U.S. or other withholding tax as of the next scheduled payment date under such 
Collateral Obligations (other than withholding taxes wHh respect to commitment fees associated with 
Collateral Obligations constituting Revolwig Credit FacilWes or Delayed Funding Term Loans) with respect 
to which such obligors are not required to make gross-up payments that cover the full amount of such 
withholding taxes on an after-tax basis. 

"Withholding Tax Securtty": A Collateral Obiigalion if (a) any payments thereon to the Issuer are 
subject to withholding tax imposed by any Jurisdiction (other than U.S. backup withholding tax or other similar 
withholding tax and other than wHhhoWing tax with respect to commitment fees associated with Collateral 
Obitaalions constituting Revolving CredH FacilHies or Delayed Funding Term Loans), and (b) under the 
Reference Instrument with respect to such Collateral Obligation, the issuer of or counterparty with 
such Coliateral Obligation is not required to make "gross-up" payments to the Issuer that cover the full 
amount of such withholding tax on an afler-tax basts. 

"Zero-Coupon Security": A securtty (other than a Step-Up Coupon Security) that, at the time of 
determination, does not make periodic payments of interest. 
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ANNEX I: CLASS S PRINCIPAL DISTRIBUTION AMOUNTS 


Period 

Payment Date 

Class S 
Principal 
Distribtion 
Amount 


18-Aufl-07 

142,857.18 

2 

18-NOV-07 

71.428.57 

3 

18-Feb-oa 

71 .428.57 

4 

18-May-08 

71,428.57 

5 

1 8-AU6-06 

71,428.57 

e 

18-Nov-Oe 

71,428.57 

7 

18-Feb-09 

71 ,428.57 

e 

le-May-OO 

71,428.57 

9 

18-Aug>09 

71,420.57 

10 

18*Nov-09 

71,428.57 

11 

18-Feb*10 

71,428.57 

12 

18-May-IO 

71,428.57 

13 - 

18*Aug>10 

71,428.57 

14 

18-Nov-IO 

71,428.57 

15 

18-Feb-ll 

71 ,428.57 

16 

16-May-11 

71,428.57 

17 

i8-Aug*ii 

71,428.57 

18 

18*Nov<11 

71,428.57 

19 

18<Feb>12 

71 ,428.57 

20 

18-May-12 

71,428.57 

21 

18-Aug*12 

71.428.57 

22 

18-NOV-12 

71.428.57 

23 

18.Feb*13 

71.428.57 

24 

18-May-13 

71,428.57 

25 

18-AU0-13 

71,428.57 

26 

18-NOV-13 

71,428.57 

27 

18-Fel>-14 

71,428,57. 

28 

18-May-14 

0.00 

29 

18-Aug-14 

0.00 

30 

18-NOV-14 

0.00 

31 

ie>FeM5 

0.00 

32 

18-May-15 

0.00 

33 

ie-Aug-16 

0.00 

34 

18-NOV-15 

0.00 

35 

18-Feb-16 

0.00 

36 

IS-May-ie 

0.00 

37 

1 8-Aug-16 

0.00 

38 

18-NOV-16 

0.00 

39 

18-Feb-17 

0.00 

40 

' 18-May-17 

0.00 

41 

18-Aug-17 

0.00 

42 

10-NOV-17 

0.00 

43 

18-Feb-18 

0.00 

44 

18-May-18 

0.00 

45 

18-Aug-18 

0.00 

46 

10.NOV-18 

0.00 

47 

18-Feb-19 

0.00 


A-l-1 
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Period 

Parent Date 

Class S 
Principal 
Distribtion 
Amount 

48 

18-May-19 

0.00 

49 

18-Aug-19 

0.00 

SO 

18-NOV-19 

0.00 

51 

ie-Feb>20 

0.00 

52 

18-May-20 

0.00 

53 

18-Aug-20 

0.00 

54 

18-NOV-20 

0.00 

55 

18-Feb-21 

0.00 
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EXHIBIT A: FORM OF SECURITY OWNER CERTIFICATE 

The Bank of New York Trust Cort^any. Nafionai Greywotf CLO \, Ltd. 

Assotiation P.O. Box 1093 GT 

as Trustee Queensgate House 

601 Travis Street. 10"* Floor South Church Street 

Houston, Texas 77002 GeorgeTown 

Attn: Global Corporate Trust— Qreywolf CLO I. Ltd.- Grand Cayman, Cayman islands 


Greywolf CLO i, Corp. 

650 Library Avenue, Suite 204 
Newark. Delaware 19711 

Re: Reports Prepared Pursuant to the Indenture, dated as of January 1 B, 2007 among Greywotf CLO !, Ltd., 

Greywolf CLO I, Corp. and The Bank of New York Trust Con^any. National Association (the "Indenture"). 

Ladies and Genbemen: 

The undersigned hereby certifles that K is the benefidal owner of LI.S.S _ 

principal/notional amount of the (Please check all tfiat apply ): 


Class S Notes 
Class A Notes 

Class B Notes 

__ Class C Notes 
Class D Notes 
___ Class E Notes 
_____ Subordinated Securities 

end hereby requests the Trustee to provide to It (or Its designated nominee set forth below) at the following 
address or iwith respect to certain monthly ecaounting reports or certain other accounting report, grant access to such 
infbrmatton et the Trustee's website the: 

notice after the occurrence of any Default (spedfled in Section 6.2 of the indenture) 

Information with respect to certain tax matters (specified In Section 7.19 of the Indenture) 

_____ certain monthly accounting reports with resped to the Collateral (specified In Sedion 10.5(a) of the 

___ certain accounting reports determined as of the Determination Date (specified in Sedion 10.5(b) of 
the Indenture). 

Please return form via facsirrtle to the Trustee at (713) 216-2101. 

IN WITNESS WHEREOF, the undersigned has caused this certificate to be duly executed this (toy of 


(NAME OF SECURITY OWNER] 


By: 


Authorized Signatory 


Print Name Here 


Address: 
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INDEX OF DEFINED TERMS 


$ 139 

Accredtied investor 124 

Accrued Interest Collateral Obligation 1 24 

Accumulation Period 124 

AddtUonai issuance Date 124 

Administration Agreement 03 

Administrative Expenses 124 

Administrator —1 

Advisers Act -29 

Affected BanK 00 

Affiliate.... 124 

Affiliated.. 124 

Aggregate Funded Spread 125 

Aggregate Industry Equivalent Unit Score 130 

Aggregate interest Reserve Distribution 

Amount 125 

Aggregate Outstanding Arrwunt 1 25 

Aggregate Principal Amount 125 

Aggregate Undertying Undrawn Amount 12S 

Aggregate Unfunded Spread 125 

Applicable Period 120 

Assignment 128 

Average Per Amount 1 30 

Bank 128 

Bankruptcy Code 126 

Benefit Plan Investor 101 

Bivariate Risk Obligation 126 

Business Day 126 

Caa/CCC Collateral Obligation 126 

Calculation Agent -32 

CDO Security .128 

CFC -82 

Class •126 

Class A Break*even Default Rate 126 

Class A Interest Distribution Amount 126 

Class A Loss Differential 128 

Class A Note interest Amount .....127 

Class A Notes... -127 

Class A Par Value Ratio 127 

Class A Scenario Default Rate 127 

Class A/B Interest Coverage Ratio 127 

Class A/B Interest Coverage Test 127 

Class A/B Par Value Ratio 127 

Class A/B Par Value Test 127 

Class B Break-even DefeuH Rate 127 

Class B Interest Distribution Amount 127 

Class B Loss Differential - 127 

Class B Note interest Amount 127 

Class B Notes... -'120 

Class B Scenano Default Rate 120 

Class C Break-even Default Rate 126 

Class C Interest Coverage Ratio 128 

Class C Interest Coverage Test 128 

Class C Interest Distribution Amount 120 

Class C Loss Differential - 128 

Class C Note Interest Amount 120 


Class C Notes 

Class C Par Value Ratio . 

Class C Par Value Test .. 

Class C Scenario Default Rate 

Class D Break-even Default Rate........ 

. Class D Interest Coverage Ratio 

Class D interest Coverage Test 

Class D Interest Distribution Amount... 
Class D Loss Differential 

Class D Note Interest Amount 

Class D Notes 

Class D Par Value Ratio 
Class D Par Value Test . 

Ciass D Scenario Default Rate 

Class E Break-even Defeult Rate 

Class E Interest Distribution Amount.. 
Class E Loss Differentia! 

Class E Note Interest Amount 


128 

126 

126 

129 

129 

129 

129 

129 

129 

129 

129 

129 

129 

129 

130 
130 
.130 
.130 


Class E Notes 

.130 


.130 

Class E Scenario Default Rate 

.130 

.130 

Class S interest Distribution Amount 

.130 

.131 

Ciass S Note Interest Amount 

.131 

.131 

Ciass S Principal Distribution Anwunt.... 
Class S Scenario Defeult Rate 

.131 

.131 

Clearstream 

.131 

.131 


,...05,109 


.131 



...03 


-131 



Collateral Administration Agreement 

131 

131 

Collateral interest Amount 

Collateral Management Agreement 

131 

1, 79. 132 
81 



..7 


132 

Collateral Quality Tests 

56 

10 







41 


56 

Credit Improved Criteria 

132 


Credit Imfspved Obligation 133 

Credit Risk Criteria 133 

Credit Risk Obligation 1 33 
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Cure Period 1M 

Current Pay Obl^athjn 133 

Current Poitfolto. 134 

Defaulted Hedge Terminatton Payment 134 

Defaulted Interest 134 

Defaulted Obligation 134 

Deferrable interest Obligation 135 

Deferred Interest 5 

Delayed Funding Term Loan 1 36 

Deliverable ^ligation 136 

Determination Date 136 

DIP Loan .136 

Discount Collatertf Obligation 137 

Discretionary Reserve Account 73 

Disposition Proceeds 137 

disqualified persons 69 

Distribution .136 

Diversity Score.. .138 

Diversity Test.... ...56 

Documents ...86 

Dollar .139 

Downgrade Terminating Event ; 68 

DTC 139 

Due Period 139 

Effective Date 139 

Effective Date Ratings Downgrade Event 139 

Effective Spread 140 

Eligibility Criteria 7, 140 

Eligible Investment HO 

Eligible Loan index .142 

Eligible Post Reinvestment Proceeds 142 

Equity Security.. .142 

Equivelent Unit Score .i38 

ERISA ...99 

ERISA Plans ...99 

Euroclear .142 

European I Country 142 

European II Country 142 

Event of Default ...44 

Excess Equity Feature Value 142 

Exchange Act 142 

Exchanged Defaulted Obligation 82, 142 

Exchanged Equity Security ..142 

Excluded Subclass ..143 

Expense Reserve Account ....73 

Expense Reserve Amount ..143 

Finance Lease -.143 

Fitch ..143 

Fixed Rate Collateral Obligations 143 

Floating Period 3 

Fleeting Rate Collateral Obligations ....: 143 

Floating Rate Note interest Amounts 143 

Floating Rate Note Interest Rate 143 

Floating Rate Notes -143 

Form-Approved Synthetic Security ; 143 

FRB --Z® 

FSMA 122 

Future Drawdown Amount. — 144 


Global Class E Notes 144 

Global Securities 144 

Greywotf 1 

Hedge Agreemertt 144 

Hedge Counterparty 144 

Hedge Payment Amount 1 44 

Holder 144 

Incentive Collateral Management Fee 61 

Included Subclass .144 

Indenture .144 

Independent 144 

indirect partiapants .1 05 

Industry Diversity Score 136 

Initial Investment Period .145 

Initial Purchaser Cover 

Initial Purchaser Entities ...29 

Interest Accrual Period . .1 45 

Interest Collection Account 72 

Interest Coverage Ratio .145 

Interest Coverage Tests .145 

Interest Proceeds .145 

Interest Reserve Amount 147 

Interest Reserve Distribution Amount 147 

InterimTargets .147 

Interim Targets Date .147 

Internal Rate of Return . .147 

Investment Company Act 1 47 

Investment Due Period , .147 

Investor-Based Exemptions 100 

Irish Listing Agent .1 20 

Irish Paying Agency Agreement 147 

Irish Paying Agent .147 

IRS ...85 

Issue Price ...85 

Issuer 1 

Issuer Accounts ..148 

Issuer Ordinary Shares. 1>82 

issuers 1 

Knowledgeable Employee .148 

Leasing Finance Transaction ..1 48 

lender liability -..21 

LIBOR ..148 

LIBOR Determination Date 149 

Liquidation Proceeds ... ..149 

London Business Day. 149 

long-term rating, ..165 

Lower-Tter PFiCs ..-93 

Majority -149 

Margin Stock -149 

Maritime Collateral Obligation 149 

Maritime Jurlsdicllon 149 

Market Value -149 

maturity -150 

Maturity ..150 

Mawmum Average Life Test 57 

Maximum Rating Factor 150 

Maximum Rating Factor Test... 57 

Measurement Date 1 50 
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Minimum Diverelty 150 

Minimum Par Value Ratio ISO 

Minimum Weighted Average Coupon Test 57 

Minimum Weighted Average Spread 57 

Moody's 150. Cover 

Moody's Deteutt Probability Rating 151 

Moody’s Derived Rating 151 

Moody's Industry Category 153 

Moody's Minimum Weighted Average 

Recovery Rate Test 57 

Moody's Rating 153 

Moody’s Rating Condition 154 

Moody’s Rating Factor... 154 

Moody’s Recovery Rate.. 1 55 

Moody's Weighted Average Rating Factor.......156 

Moody's Weighted Average Recovery Rate 156 

Non-Call Period 5 

Non-Permitted Holder 107, 112 

Non-U.S. Holder, ..07 

NoO'U.S. Obligor 157 

Note Interest Rate 157 

Note Payment Sequence 157 

Notice of a Redemption by Refinancing : 36 

Notice of Default 45 

Obl^or Par Amount 1 30 

OFAC 110 

Offer 157 

Offering.., 157 

Offering Circular Cover 

OID "88 

Outstanding 157 

Par Value Raho 156 

ParValue Tests 158 

parallel security 152 

partic^ants .103 

Participation 156 

parties In interest 89 

Payment Account -72 

Payment Date -156 

Payment Default.' 158 

Permitted Offer 159 

Permuted Reinvestment Period 159 

Person.... -159 

PFIC -91 

Plan -159 

Plan Asset Regulations 99 

Plans 99 

Pledged Obligations 159 

Prindpal Ailoceted Accrued interest 159 

Principal Balance 159 

Principal Collection Account 72 

Principal Payments 182 

Principal Proceeds 182 

Priority of Payments 37 

Proceeds -183 

Proposed Portfolio 183 

PTCE 100 

Purchase Agreement 183 


Purpose Credit .26 

put right... 150 

OEF ..91 

Qualified Instttutional Buyer 163 

QuaHfied Purchaser 163 

quBirfied stated interest 86 

Rating Agencies 184 

Rating Factor Modifier 13 

Ratings Matrix 12 

Redemption by Refinancing 35 

Redemption Date 184 

Reference Banks 146 

Reference Instrument 164 

Reference Obligation 1 64 

Reference Obligor 184 

Reg D 164 

Regs 164 

Register... 164 

Registered 164 

Registrar, 164 

Regulation D 164 

Regulations 164 

Regulation S Global Class E Notes 164 

' Regulation S Global Secured Notes 164 

Regulation S Global Securities 165 

Regulation S Global Subordinated Securities ..165 

Regulation U Ii 165 

Regulation U Lenders 26 

Reinvestment Criteria 64 

Reinvestment Income 165 

Reinvestment Period 5 

Reinvestment Test 165 

Relevant Member State 1 22 

Replacement Notes 35 

Repository 165 

Required Hedge Counterparty Rating 165 

Reserved Expenses 73 

Revolvii)g Cr^tt Facility 165 

Revolving Credit FacHHy Net-Back 165 

Revolving Credit Facility Reserve Account 74. 165 

H 

Rule144A 165 

Rule 144A Global Class E Notes 165 

Rule 144A Global Secured Notes 166 

S&p 166, Cover 

S4P CDO Evaluator 166 

SAP CDO Evaluator Test : 166 

SAP CDO Monitor 166 

SAP CDO Monitor Test 57 

SAP Minimum Weighted Average Recovery 

Rate Test ■••.57 

SAP Priority Category.., ..166 

SAP Rating .166 

SAP Rating CondHion.. ..169 

SAP Recovery Rate ..169 

SAP Recovery Rating.. -169 

SAP Weighted Average Recovery Rate 169 
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S&P Weighted Average Structured Finance 


Matrix 172 

Sale Proceeds 173 

Scheduled Payment Date 3, 174 

Second Determination Date 174 

Second Uen Loan 174 

Secured Note Redemption Price 174 

Secured Notes 174 

Secured Parties 174 

Securities 174 

Securities Account Control Agreement 174 

Securities Act 174 

Securtttes Intermediary .. .1 74 

Securities Lending Account — 75 

Securities Lending Agreement 56, 174 

Securities Lending Collateral 71 

Securities Lending Collateral Losses ^..175 

Seeurittes Lending Counterparty 175 

Securit^older .144 

Selling Institution .175 

Senior Collateral Management Fee 61 

Senior Debt Instrument. .170 

Senior Secured Floating Rate Note 175 

Senior Secured Loan .... -176 

Senior Unsecured Loan .1 76 

Service Provider Exemption 100 

Share Trustee 1 176 

Special Purpose Vehicle 176 

Special U.S. Tax Counsel 86 

Specified Internal Rate of Return 81 

Stabilising Manager .121 

Stated Maturity >176 

Step-Up Cou(K>n Security 176 

Structured Finance Security 178 

Subordinated Collateral Menegement Fee 81 

Subordinated Loan 176 

Subordinated Securities.... 176 

Subordinated Securtlles Antl-Ollution 
Percentage 51 


Subordinated Securities Collateral 

Obligations 176 

Subordinated Securities Interest Collection 

Account 72 

Subordinated Securities Prlndpai Collection 

Account 72 

Substitute Collateral Obligation 177 

Substitute Deliverable Coilaterai Obligation 177 

Substitute Deliverable Obligation 136 

Synthetic Security 177 

Synthetic Security Collateral 178 

Synthetic Security Collateral Account 74. 178 

Synthetic Security Counterparty 178 

Tax Haven Coilaterai Obligation 179 

Tax Haven Jurisdiction . .179 

Tax-Exempt U.S. Holders ...95 

Trading Plan .179 

Treasury 26,180 

Treasury Regulations 86 

Treatment of Additionet issuances of 

Securities 53 

Trust Officer 180 

Tnjstee... 2 180 

U.S. Holder 86 

U.S. Pereon 180 

U.S. Resident .121 

U.S. Subordinated Securities 180 

UBTJ -..-95 

ucc - -100 

Unreplenlshed Prindpai Proceeds 180 

Unscheduled Prlndpai Paymerris .1 80 

USA PATRIOT Act ...26 

Warehouse Accrued Interest ... .1 80 

weighted Average Life .180 

Weighted Average Spread .180 

Withholding Tax Event 180 

WthhoUing Tax Security 1 81 

Zero-Coupon Security 181 
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REGISTERED OFFICES OF THE ISSUERS 

GreywoH CLO I, Ltd GreywoN CLO I, Corp. 

P.O. Box 1093 GT 850 Library Avenue 

Queer>sgate House Suite 204 

South Church Street Newark, Delaware 19711 

George Town, Grand Cayman 
Cayman islands 


TRUSTEE, PRINCIPAL PAYING AGENT, TRANSFER AGENT AND REGISTRAR 


The Bank of New York Trust Company, National Association 
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601 Travis Street, leth Fioor 
Houston, Texas 77002 
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Arthur Cox Listing Services Limited 
Earisfort Centre 
Earlsfort Terrace 
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IRISH PAYING AGENT 

Custom House Administration & 
Corporate Services Ltd. 

25 Eden Quay 
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To the Issuers To the initial Purchaser 

As to matters of UnHSd States Law McKee Nelson LLP 
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One Battery Park Raza 
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As to matters of Cayman Islands Law Sldley Austin LLP 
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No dealer, ealeepereon or other person is 
authorized to give any information or to repraserrt 
anything not contained in this Offering Circular. 
You must not rely on any unauthorized inform^ion 
or representations. Hits Offering Circular is an 
offer to sell only the Securities offered hereby, but 
only under circumstances and In Jurlsdietlons 
where It la lawful to do so. Ttre information 
contained in this Offering Circular Is current only 
as of its date. 
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U.S.$2,000,000 Class S 
Floatir^ Rate Notes, Due 2014 


U.S.$365, 000.000 Class A 
Fbatlng Rate Notes, Due 2021 

U.S.$22.500,000 Class B 
Roating Rata Notes, Due 2021 

U.S.S25, 000,000 Class C 
DeferraUe Floating Rata Notes, Due 2021 


U.S.$30, 000,000 Class D 
Deferrable Floating Rate Notes, Due 2021 


U.S.$17.B00.000 Class E 
Deferrable Floating Rate Notes, Due 2021 


U.S.$40,000.000 Subordinated Securities. 
Due 2021 

GREYWOLF CLO f, LTD. 

GREYWOLF CLO I, CORP. 

Secured (with respect to the Secured Notes) 
Primarily by a Portfolio of Loans that are Senior 
Secured Loans 
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From: 

Sent: 

To: 

Subject: 


Tourre, Fabrice 

Monday, March 12, 2007 1:47 PM 
EQoi, Jonathan; ficC'mtgcorT'desk 
Re; Abacus ACA 


As discussed with Nartey, we are taking his feedback into account and once we have gotten 
more feedback from accounts accross the cap structure we will decide what the best cours 
of action Is. 

Gerstle, we need to have a follow up call with Paulson to see how they feel about the 
strike spreads and upfront fees we mentioned to then. When is this call happening ? 


Sent from my BlackBerry Wireless Handheld 


Original Message 

From: Egol, Jonathan 

To: Tourre^ Fabrice; ficc-mtgcorr-desk 
Sent: Hon Mar 12 14:32:55 2007 
Subject: RE: Abacus ACA 

So what do you suggest we say to Joerg? 

--Original Message—— 

From: Tourre, Fabrice 
Sent: Monday, Match 12, 2007 2:29 PM 
To: Egol, Jonathan; ficc-mtgcotr-desk 
Subject: Re: Abacus ACA 


I suggest to hold off for the tine being. Paulson will likely not agree to this unless we 
tell them that nobody will buy these bonds if we don't make that change. 


Sent from my Blackeetry Wireless ' Handheld 


Original Message — — 

From: Egol, Jonathan 
To: ficc-mtgcorr-desk 
Sent: Mon Mar 12 14:10:07 2007 
Subject: FW: Abacus ACA 

I suggest we ask Gail to relay. Thoughts? 


From; Zimmermann, J6rg [mailto: joerg. ziBraermann01kb-cam.de] 

Sent: Monday, March 12, 2007 1:51 PM 

To: Nartey, Michael 

Cc: Egol, Jonathan; Tourre, Fabrice 

Subject: Abacus ACA 
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Mf 

did you hear something on my request to rei^ve Fremont and New Cenutry serviced 
bonds ? I would like to try to the advisory comitee this week and would need consent on 
it. 


Rgds 


J 


Jdrg Zimmennann 

Vice President - Portfolio Investments 

IKB Credit Asset Management GmbH 

Uerdinger StraBe 90 

40474 DUsseldorf 

Tel.; +49 (0)211 8221-6283 

Fax; +49 (0)211 8221-6383 

E-Mail; joerg, ziitmenTiann01kb-cam.de 

Internet: www.lkb-cam.de 

R«=hta£ora Gesellachaft mlt beachrSnkter HaJtung 
Sltz OUsseldorf 

Handelsregister Amtsgerlcht DUsaeldorf B Nr. 54720 
Geschaftsftlhrerj Wlnftled Reln){e 
Vorsltzender des Beirats: Stefan Ortseifen 

Diese E-Mail begrOndet keine Verpfllchtung der 
IKB Credit Asset Management GmbH, es sei denn, 
dies ware durch schriftliche Veteinbarung mit dem 
Elrrpfanger vereinbart. 


The contents of this e-mail do not constitute a commitment by 
IKB Credit Asset Management GmbH, except where 
provided for in a written agreement between the company 

2 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-002683135 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01140 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1137 


Footnote Exhibits - Page 5208 


From: 

Sent: 

To: 

Subject: 


Lehman. Oavtd A. 

Monday. March 12. 2007 1:30 PM 

Tourre, Fabrice; Egof. Jonathan; Hcc-rntgconr-desk 

RE: Abacus ACA 



Original Message 

From: Tourre, Pabrice 
Sent: Monday, March 12, 2007 2:29 PM 
To: Egol, Jonathan; ficc-mtgcorr-desk 
Subject! Re: Abacus ACA 


I suggest to hold off for the time being. Paulson will likely not agree to this unless 
t-«>n them that nobodv will buv these bonds if we don't make that change. 


Sent from my BlackBerry Wireless Handheld 


Original Message — - — 

From: Egol, Jonathan 
To: ficc-mtgcorr-desk 
Sent: Mon Mar 12 14:18:07 2007 
Subject! EW: Abacus ACA 

I suggest we ask Gail to relay. Thoughts? 


—I ■■ “ Redacted by the Permanent 

Subctmiihitteeon Investigations 


From; Zimmermann, JOrg [mailto:joerg.2inmerroann0ikb-cam.dej 

Sent; Monday, Match 12, 2007 1:51 PM 

To: Nartey, Michael 

Cc: Egol, Jonathan; Tourre, Fabrice 

Subject: Abacus ACA 


M, 

did you heat something on my request Co remove Fremont and New Cenutry serviced 
bonds ? 1 would like to try to the advisory comitee this week and would need consent on 
it. 


Rgds 


J 


JOrg Zimmermann 

Vice President - Portfolio Investments 


Confidential Treatment Requested by Gold 


Pwmanent Subcommittw on lavcstigationi 


Wall Street & The Financial Crisis 


GS MBS-E-002648826 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01141 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




1138 


Footnote Exhibits - Page 5209 

IKB Credit Asset Management GmbH 

Uerdinger StraBe 90 

40474 DUsseldorf 

Tel.: +49 (0)211 8221-6283 

Fax: +49 (0)211 8221-6383 

E-Mail : joerg . zlnimerTnann@ikb-cam. de 

Internet; www.lkb-cam.de 

Rechtsfom Gesellschaft mlt beschr&nktec Haftung 
Sitz DQsseldozf 

Handelsregister Amtsgericht DUsseldorf B Nr. 54720 
GeschdftsfUhrer: Winfried Reinke 
Vorsitzender des Beirats: Stefan Ortseifen 

Diese E-Mail begrUndet keine Verpflichtung der 
IKB Credit Asset Management GmbH, es sel denn, 
dies ware durch schriftliche Veteinbarung mit dem 
Empf&nger vereinbart. 

The contents of this e-mail do not constitute a commitment by 
IKB Credit Asset Management GmbH, except where 
provided for in a written agreement between the company 
and the recipient of this message. 
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CDO Asset “Management” Proposal 
For 

ABACUS 2007-ACl 

' Commitments Committee 
February 12, 2007 


Oxaci^Aauyf^ C7f\ 

cAAuX' <SlW^ 
•io aw' rr-a/fJaS^ 


Submitted by: 
Keith Gorman 
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PROPOSAL 

We axe seeking Senior Credit Committee’s approval for (1) ACA Management to act as Portfolio Selection 
Agent (an upfront role only) to a synthetic CDO backed by approximately 90 Baa2 subprirne mortgage reference 
entities, by which we would, receive ongoing asset management fees for identifying (but not managing) the 
portfolio; and (2) woiking with Goldman Sachs, the underwriter, to assist in their marketiDg efforts to sell 
Aaa/AAA through A2/A rated notes. This transaction was structured as a result of a “beauty pageant” whereby a 
New York City hedge fund did due diligence on sevml CDO managers and selected us as the Portfolio Selection 
Agent for a reverse equity inquiry CDO. The hedge fund is taking the 0-9% tranche. Structured Credit will have 
the opportunity to look at the super senior tranche as well This is our first ABS CDO with Goldman Sachs (we 
are currently in ramp-up with them on a U.S. CLO). 


K.ev Transaction Metrics 


Transaction Type; 

SI billion to S2 billion static syndetic mezzaniiu: ABS CDO 
Liabilititt will be modified sequential pay (target notional o/c 
based) 

ACA Manasement’a (ACA) Role: 

Portfolio Selection Agent onlv 

UndMvvriter: 


ACA Reauired investment: 


Asset Class: 



4 years 


As per tranche schedule on page 3 below with a minimum 
annual fee of $1 million. 

Warehouse: 

ACA is not taking any warehouse risk/returo or any ongoing 
risk (no equity investment). 

Non-CaU Period: 



The hedge fund equity investor wanted to invest in the 0-9% tranche of a static mezzanine ABS CDO backed 
100% by subprime residential mortgage securities. Over the past 3 weeks we have worked with the investor to 
construct a portfolio that meets their needs as well as ours. Our requirements for the pwtfblio were that all of the 
positions bad been reviewed and approved by ACA’s ABS credit committee and that all seasoned positions were 
performing within expectations for the vintage. Since there is no ongoing management function (r»o ability to 
defensively sell credit risk securities), we proposed a portfolio that was 100% Baa2 to potentially minimize the 
downgrade risk versus Baa3 underlying bonds. The risk to ACA in this txaDsactioo is one of reputation but even 
this is limited since we acted solely as the portfolio selection advisor and have no ongoing management role (we 
may need to discuss our ongoing credit opinions on the underlying positions with investors upon request by 
investors). 

What we have done in terras of minimizing our reputation risk is look at stressing the portfolio to determine what 
downgrades (and defaults) can be sustained before the issued tranches are downgraded. Attached to the back of 
this write-up is the analysis provided by Goldman Sachs. We are working with our quant team on verifying this 
work. 
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We are seeking approval to build a poitfoiio of asset backed securities which would have ibe ratings and sector 
characteristics as shown below. 


Number of Refereace ObHgatlens; I Approximately 90 


Average Size of Each Underlying 11.1% 

Pmiition: I 


mortRsee pouOons 


The following is the expected transaction capitalization structure: 


MutaRement Fee 



The rationale for this ABACUS transaction is our ongoing ewe, ABS CDO platform and the fact that thi^ is new 
business with both a significant hedge fund and Goldman Sach’s ABS platform. We anticipate pricing and 
closing this transaction in March (once our current exclusive on ACA ABS 2007- 1 expires). 

STRENGTHS AND RISKS/MITIGATING FACTORS 


e ACA’s revenue from the deal will come in 
the form of ongoing portfolio selection 
advisory fees. 

• Expected initial man^ement fees will be 
approximately S 1 .000,000 per annum. 


Since our role was only as portfolio 
selection agent, there is no specific ongoing 
monitoring or surveltUnce work that will 
need to be done. 


• Multiple portfolio defaults and downgrades could 
adversely affect ACA’s reputation in the maiket as a 
CDO manager should Ibe portfolio experience realized 
losses and/or tranche downgrades. This is mitigated by 
the fact that we are not the manager to the COO (no 
ongoing responsibility) and that there is cushion to 
withstand downgrades to positions in the portfolio 
before the model indicates that the ratings on any 
tranche would be afrecled. 

Mifjganu : 

+ All credits in the portfolio have been reviewed under 
ACA’s ABS credit and committee guidelines. 

+ ACA will not take any warehouse or equity exposure 
to this transaction. 
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Abacus 2007-AC1, non-equity "GAAP" Projection (was not In business plan) 


REVENUES 

2007 Bu^ness 
Pland) 

2007 (estimate) 
(2) 

200S Business 
Plan 

2006 (per 

engagement 

letter) 

Warehouse inctKne 

$0 

$0 

$0 

$0 

Sbucturing Fee 

$0 

$0 

$0 


Asset Mot Fees 

$0 


$0 


Eaultv Investment 

$0 

$0 

$0 

$0 

Eauitv Return 

n/a 

n/a 

n/a 

n/a 

AUM at year end 

$0 

$1,000,000,000 

$0 

$1,000,000,000 


(1) ABACUS was not in the business plan. 

(2) Assumes a $1 billion trwisaclion closing 4/30/07, $1 million minimum management fw. 
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. Moody's Metric Results as ProvMed by Goldman 
Sachs 

C'osinn Cdte - all Reference Obl^atlons rated 83:32 
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0.0006 0.0118 0.0411 0.1772% 

0.0075 0.0229 0.1183 0.3783% 

0.00175 0.01494 0.0S768 0.22629% 

0.00200 0.01500 0.01500 0.01500% 
% % 

0.00329 0.02605 0.06276 0.20096% 




ades, 0.5 year decrease to WAL 
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0.00213 0.01815 0.07197 0.27977% 

% % % 

0.0008 0.0151 0.0528 0.2231% 

% % % 

0.0099 0 0293 0.1501 0.4683% 

% % % 

0.00233 0.01905 0.07366 0.28325% 

% % % 
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- % % 
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0.00440 0.03403 0.09195 0.30956% 
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qpp}W| 
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Frwn: 

Sent 

To: 

Subject: 


Laura Schwartz (ls^iwartz@aca.com] 

Tuesday. April 1 0. 2007 4:1 2 PM ^ ^ , 

Alan Roseman: Ted Gilpin; Joseph Plmbley; Nora Dahlman; James Rothman; Brad Lareon 
Abacus 2007-AC1 


He did price $192 million in total of Clasa A1 and A2 today to settle April 26th. Paulson 
took down a proportionate amount of equity (0-10» tranche) . Goldman does expect to Issue 
more over the next 2 weeks as well. 


Lauia Schwartz 
ACA Capital 
(212) 375 2011 
Lschwartz@aca.com 


PBrniaa^t Subcomarttf oa Investigstiool 
Wall Street & The FinancitU Crisis 
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From: Tourre, Fabrtce 

Sent: Wednesday, January 10, 2007 11:54 AM 

To: l8ctiwartz@aca.com 

Cc; Gerst, DavW; Kreitman, Gaii; ficc-mtgeorr-desk 

Subject: Transaction Summary 

Laura; we wanted to summarize ACA's proposed role as "Portfolio Selection Agent" for the 
transaction that would be sponsored by Paulson (the "Transaction Sponsor"), Feel free to let David 
and I know if you have any questions. 


-- CDO Transaction Size; between $1 bn and $2bn notional 

- Reference Portfolio; static, fully identified upfront, and consisting of approx 1 00 equally-sized 
mezzanine subprime RMBS names Issued between Q4 2005 and today. Starting portfolio would be 
ideally what the Transaction Sponsor shared, but there is flexibility around the names. 

- Portfolio monitoring required; none u . 

" Transaction reporting: on a monthly basis, done by trustee (trustee expected to be Lasalle) 

- Portfolio reinvestments required: none a ^ 

- Portfolio Selection Agent would be disclosed as having selected the Reference Portfolio 

- Portfolio Selection Agent would not be required to retain any risk in the CDO transaction, although it 
would have the option to buy CDO notes/unfunded swaps that will be distributed in the market 

- Portfolio Selection Agent would be asked to facilitate the marketing of the notes (including putting 
together marketing matorfals on ACA, discussing with customers on conference calls). No roadshow 
Is expected; no travel Is expected. 

- No BWICs required to be run by the Portfolio Selection Agent ^ 

- Timing: the Transaction Sponsor Is working under the assumption that Goldman bo in the market 
with this transaction early February 


Contemplated Capital Stmcture - subject to Reference Portfolio: 


• [34]% - [1 00)%: unfunded supersenior tranche distributed to a supersenior protection writer 

• [221% - [34]%; Aaa/AAA class A tranche distributed broadly on a best efforts' basis by Goldman 

• [1 5)% - [22]%: Aa2/AA class B tranche distributed broadly on a best efforts' basis by Goldman 

• [9]% ■ [1 5]%: A2/A class C tranche distributed broadly on a best efforts' basis by Goldman 

• [0]% • [9]%: pre-committed first loss 


- Economics: for transactions like this, where the Portfolio Selection Agent is not required to retain 

any risk, we have seen fees in the order of 15bps to 20bps paid on the portfolio notional 

amount (that's what wo have been seeing for most of the Magnetar-sponsored transactions). In the 
context of this transaction, the portfolio selection fees will be paid in the form of a spread on the 
outstanding amount of the class A through class C tranches. For example, if you are asking to be 
paid: 


• Class A Portfolio Management Fee: 0.25% p.a. (the tranche is [12]% thick) 

• Class B Portfolio Management Fee: 0.50% p.a. (the tranche Is [7]% thick) 

• Class C Portfolio Management Fee; 1 .00% p.a. (the tranche is [6]% thick) 


Pwmaiieiit Subcpmm ittge on InvestigaHons 
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This would mean that If Goldman is able to distribute 100% of the class A, class B and class C notes, 
the Portfolio Selection Agent would, on a blended basis, receive 0.125% p.a. on the portfolio notional. 

This compensation structure aligns everyone's Incentives: the Transaction Sponsor, the Portfolio 
Selection Agent and Goldman. 

-- The Transaction Sponsor is in discussions vwth a couple of potential CDO managers, and will work 
with the manager who will provide the most appealing economic proposal and will be able to atfcJress 
all the stated objectives. 

We will send to you later today a termsheet that outlines the transaction structure. What would be 
constructive Is for you to think about the fees that you would need to get paid to act as Portfolio 
Advisor, and also a draft portfolio that you would select, based upon the preliminary work 
you mentioned to us during the call. 

Thanks, 

Regards, 

Fabrics . _ 

— ■ Rnbctcd by tbc PermiRcnt 

Sebeoanlttcc on investitarion 


Qoldman, Sachs & Co. 

05 Broad Street j 26th Floor 1 New York, NY 10004 
Tel: 212*902-5891 ! Fax: 212-493-0106 1 Cell: 917| 
Email: fabrice.tourre@>gs.com 

Goldman 

Fabrics Tourre Sachs 

Structured Products Group 


Disclaimer: 

This material has been prepared specifically for you by the Structured Product Group Trading Department and Is not the 
product of Fixed Income or J. Aron Research. TWs document does not constitute an offer or invitation to acquire any 
security or to enter into any agreement and Goldman Sachs (as used herein, such term shall include affiliates of Goldman 
Sachs) is not soliciting any action baaed upon this maiertal. Opinions expressed are our present opinions only. The 
material is based upon Information which we consider reliable, but we do not represent that it is accurate or connate, 
it should not be relied upon as such. Traisadions described In this material may give rise to substantial w and am not 
suitable for alt Investors. Goldman Sachs, or persons Involved In the preparation or issuance of this materW. ray from 
time to time, have long or short positions In, and buy or s^l, the securities, commodities, futures, options, derivatives w 
other instruments and Investments identical with or related to those mentioned herein. Goldman Sachs does not prowde 
accounting, lax or legal advice: such matters, as well as the suitability of a potential transaction or investment, should be 
discussed with your advisors and or counsel. In addition, we mutually agree that, subject to applicable law, you may 
disclose any and all aspects of this material that are necessary to support any U .S. federal income tax benefits, without 
Goldman Sachs imposing any limitation of any kind- QoWmwi Sachs, by virtue of its status as an advisor, underwnter or 
otherwise may possess or have access to non-public information relaling to the companies and assets that are referred 
to in this materii. and does not intend to disclose such status or non-public information. This material has been issued by 
Goldman. Sachs & Co. and has been approved by Goldman Sachs International, which is authorized and r^uiated by the 
Financial Services Authority, in connection with its distribution In the United Kingdom and by Goldman Sachs Canada in 
connection with its distribution in Canada. Further information on any of the securities, futures or options mentioned In 
this material may be obtained upon request. 

This material does not evidence or memorialize any agreement or legally binding commitment between any parties and 
does not constitute a contract or commitment to provide any financing or underwriting. Any financing or underywiting is 
subject in all respects to Internal credit approval at Goldman Sachs, and is subject to. among other things, the completion 
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From: Tourre, Fabric© 

Sent: Thursday, January 18, 2007 0:59 AM 

To: Lehman, David A.; Swenson, Michael; Ostrem, Peter L; Rosenblum, David J. 

Cc: Wisenbaker, Scott: ficc-mtgcorr-desk 

Subject: ACA/Paulson post 


ACA is Qoino to be ok acting as portfolio selection agent for Paulson, in exchange for a portfolio a^Mry fee of at least 
$1mm |»r j^r. We will have to distribute si^jersenior through single*A rated notes off a static portfolio of mezzanine 
subprime RMBS obligations selected by ACA. 


The transaction will not be broadly marketed until February 23 since ACA is already locked f 

until that date. II everyone agrees, the idea is to quietly show this trade to a select nunitor of account, a^ 

announce the transaflion on Feb 23 if It fits with the overall CDO pipeline and if we feel ok with our existing Baa2 BMBS 

risk position. 


We are trying to get Paulson to give us an order on the following tranches: 

- Up to $1 ,300mm of supersenior @ a strike spread of 34bps. Disiribulion foe of 0.20% + 1/2 the upside vs. the strike 
?[?p*?o $240mm of Aaa/AAA ® an all-in strike spread (induding portfolio advisory fees) of 100bps. Distribution foe of 
1 ' U°p\Vl OOmm'ofAi^* @ an'Sl-tn ariko spread (including portfolio advisory lees) of 1 50bps. Distribution fee of 

- Up\*$OTinm ofASM-'® an all-in*”ariko spread fmcluding portfolio advisory lees) of 175bps. Distnbution fee of 

- u!^()^$'/oomm'^?Aa”® at all-in strike spread (induding portfolio advisory lees) of 425bps. Disinbutipn fee of 3.00% 
+ 1/2 the upside vs. the strike spread 

My aesumpllon la lhat we can execute al the levels below, and P&L In that case would be up lo $15mm lor this 
trade ($7.5mni for a 31 bn trade): 


- suparsenior @ 25bps , m.. 

~ Aaa/AAA @ L+60bps (+20bpa of portfolio advisory lees) = 86bps 

- Aa2/AA @ UtSObps (+50bpa of portfolio advisory fees) » 130bpa 

- Aa3/AA- @ L+95bps (+50bps of portfolio advisory lees) = 145bp3 

- A2/A @ L,275bps (4l00bps ol portfolio advisory lees) = 376bps 


PeriBincnt Subcomntttee on InvwtlMttoBS 

WttU street & The Financial Crisis 
^^^Repo^Footnot^f254^^^^ 
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From: Paolo Pellegrtni 

Sent Wednesday. March 14, 2007 9:16 AM 

To: Sihan Shu 

Mtachments; ACA ABACUS Paulson Fee lliustratlon 20070306 jrts 


Paolo M. Pellegrini 
Managing Director 
Pauton & Co. Inc. 

590 Mat^n Avenue 
New Yoric, NY 10022 
Phone: (212) 956-4129 (direct) 
(212) 956-2221 (main) 
(212) 977-9505 (fax) 


This e-mall may contain confldenfal and/or prMlaged Information. If you are not 

e-mail In error, please notify the sender Immediately and destroy/delete this ^a ll . You are ^rehy nolllied that any 
unauthonz^ coDvIna. disclosure or distribution of the material In this e-mail Is strictly prohibited. 


This communication Is for informational purposes only. It Is not Intsnded as an offar or solidt^n 

of any financial Instrument ot as an official confirmalion of any Iransadron, M infotm^n contained In ms rammun^llon 
Is not wairanted as to completeness or accuracy andlssubjectto change withoul notice. Any comments or statements 
made In Ws communication do not necessarily refled ftoae of Paulson & Co. Inc. 
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From; 

Sent: 

To: 

Cc: 

Subject: 


Tourre, Fabdce 

Friday, September 08, 2006 8:23 PM 
Sparks. Daniel L 

Swenson, Michael; Egol, Jonathan; Lehman, David A.; Gersi, David 
Paulson Post 


Attachments: ABACUS Engagement Letter, Paulson Execution Copy 20060908.pdf 


■a 

ABACUS 

lagenwnt Letter, Pa 


We have been working with Paulaon ICactua and Kyle have ^e a great Job ^ 
accountl over the past few weeks to help them short the RMB9 market at a macro l®yel 
through a $1.32bn ?uperaenior swap trade referencing a portfolio of 100 equally 
2006-?lntaga Baa2-ta?ed BUBS bonda . The engagament letter attaehed la a 
to which Goldman agree, to work an order for Paulaon on thla trade, and Gol^n geta 
compenaated according to a Incentlve-haaed achedule - I will come by on Monday and aak you 
to si^ the letter. 

In a nutshell, if we are able to place $1.32bn of supersenlor risk at a spread inside 
30 bp 9 running, we get paid 20 bp 3 upfront (on the trade notional) plus half the upside vs. 
the strike spread of 30bps. In other words: 

- If Vfe are able to source supersenlor protection 8 SObps on the $1.32bn size, our PSL 
will be approx $2.6ann 

- If we are able to aoutce auperaenlor pcotection 0 20bpa on the $1.32bn alie, our PiL 
will be approx $4.6inm 

wa have had dialogue with a couple of acoounta who “ 

apread around 20bpa, we will poet you nokt week when the trade matetlalirea. 


Febcice 


PcriBincBt Subcommittee as Invcsttestlons 
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May 31. 2007 

ACA Crafit lYoAiCts - ABN AMRO. L.L.C 
OoACA Service ia.C. 

140 Bfoedwiy, 47* Fkxw 
New York. New York 10005 


Re: Credit Defliiilt Swap InsoraDce Policy No. SF0507>S8 dated May 31, 
2007, together with EodoncDeot No. 1 attached tberdo aad dated the 
date tbcre<d (together, the *TolkyO 


Reference is heiehy made lo dull eotain ISDA Nfaser Agrceewnt (Multicuneney->Ooss 
Border) ind Sdiedele thereto dated as of May 31, 2007 (the ’Master Apeetnent'’) 
betweeo ABN AMRO BANK. N.V. (the *BinkO and you and the ConfinnaiioQ with a 
trade <hte of May 31. 2007 between the Bank and you (the ’Conflnnatlofi'' aad, logidher 
with the Master A^eement. the 'Transaction Agreement”). 

In cooneetiofi with and in consideraiton for the tssuutee by ACA PUwncial Ouanoty 
Corporation C’ACAKD of the Policy, you hereby agree to pay to ACAFO a (aemhim 
(tte 'Premioffl') equal to 95% of (he Fixed Amount payable under the Transaction 
Agreement Tlie ntmium wgi be to ACAFO pompily upon receipt of payment of 
any Fixed Amount under the Transactioa Agreement 

This agreement (i) shal! be governed by and coitstreed in accordance wkh New York law, 
(it) aeo forth the entire understanding with respect to the subject matter hereof ^ 
cancels any prim’ communicationa, understanding and agreementa between the parties. 
(Hi) may be amended only by a writing execiAed by each of the panics hereto, and (iv) 
may be execumd and delivoed In courtterparts (including facsimile transmission), each of 
which will be deemed an original. 

Please confirm your agreement with the forcing by execuimg this leaer agreement in 
the space provided below. 


ACCEPTED AND AGREED: 


ACA Credit Products > ABN AMRO. 1X.C. 
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ACA RoMKfat CmanMij Cofye nli ep 
i4eiraidw«^.<7*fl»ar 
Nc«Yo(t..VYtfle05 


Capital 


iZiZiJTvnoo 

iBai4Xi*2au 


CREDIT DEFAULT SWAP INSURANCE POUCY 

PolkrNuailierlSFOSaT-Sg Elfcdirt D*lr. Mij Jl, 2007 

ouiton ACA CtedH PmUicts - ABN AMRO, ULX. 

Coiiiit»l»rly; ABN AMRO BANK, N.V. 

Acnannl; II) ISDA Ataster Ap««Miil <IM«I « of M.jr Jl. 2007 bolwtoo CowHtiporty ud ObUjor 
IM MeMe Ihoirto iliud os of Mof 31, 20#7 (locKber, Iht "MosItiT; (1) Iho Cooftmotioo nurad iiM 
Ibcnaadir Mlh o trodt dote of Moy 31, 2M7(lke -CooHniiolloo", ood lotrihn with the Muter, ll» 
**AeRMienO j 

ACA FINANCIAL OUAOANTY COBPORATIOM rACA'l a Mojteld osdl taWler cmniaDy. k nwsUmto •( ite ; 

pitrehiTate pibitei pj On nm Hid todiltaia oauiate k Ail Wlcj tiAlcIi kclaO n ncli ^ .itepia mM teiroL 1^ ^ 

umaNiiAN^ udlntAic ayilN n to par » ite CopMnpBir Hu "< "di liouiol Piiim •*«* AOI tenaar EAn At Pijii«« bo , 

*. i,» .10. o., - .«.» »» 

n...i.Ate. Dm Kit Mkymiat ll« BwidMa Dtf «i wWA ACA ihaB tan nt ri n J a >4«*c of Nonpaymcai y ita loro of ^ 

owooly «ro^«e< an?S*eue«ed Oj « roMicd ofBcw of tta Cooroi^. toiBtaf wfh » pw^ 

■ UlT-I J ■ 111 III 111 II mill irnti n1 ir I fi— "***"“* 

riyM to ihmof w ita ntm of toy by ACA bmwMfer. 

TO. lUicy ii uMmlteN bi m n«nL todudlte. •OHM Iteiloikio. m-pvbtb pi pNitepiL apd 0» b«^ » up Oda FNIit k m 

lhal!eiBr~ ‘ ap/iM. Iiirrmr™ 



roiiMfdbyuwtoivRtancioM. 

pare gad piipcc addira df Ite Ipaair i FllcJ Agg. FlPO okdlgr ltedu IN Apod i«l p> ACA »d atoll npl l« 

Inwivr’t Rml A»rm oo ^f of Uw^% TbciI ^ ^ aeo«tad «nWem futa* to roU 

liAletettaCoonwffBrtyfioaoyanofitaliwroinsealAieMjwa^iMofACAW 

paymenutlwjmikfthiiWicT. , 

...o.u I ,1 a r.,r, ■ ,r£p,^^ -!* frit mf - ^ Ftei Wi hNlalf 7K «b«»T auawriatl 

iN WITNESS WHEREOF. ACA tas iibkiI «bo ”T&T 

' crpiVMroaivc. S^iS SfjPs 

.ACA nNAf^jti;i^^^#C#RPORAmN 
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by Fried Freiti Haris Shriva & Jacobson UP 
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CREDIT DEFAULT SWAT INSURANCC POUCV 


ACA RnattGiBaiy Cctpa 
MO 47* Rov • 

Nor York. N«»Yii4 tOOOS 


Wc rrfa w CrA Ottek Seof h 


« MejF No. SRRFT>59 t*r IbmO Ojp ACA HnatW CBMWjr Cap wto i TACA'i CqriaSod le 

dm M MicT «r *i AiffPHBi, ■ te OM Mgr hSL *■ casn* ckirir aterofaft 


By ov dsiy Ktartnd uflkm imiiJ bdov. we tetbr <«iMy Am «e Mt eMCctMopaMy itfaml id b Be Mcy ad AiiAa coitfY a Ulm: 
I POBNONPAYMENTOFaOATIMiPAYMEfrT: 


1. PimM » d« {iOEKTlFY CONFBUdATIOffl Cadmaaoi mAv du Haa. At ic^aid A nfcc e niarit« PtymM (« At abm of 

SIMSEKT ma AMOtirrDf FLOATMO PAVMSOI «■ (MSEXTfAYMCKT DUE DATEI. 

2. YlMCiM WP pM7lMB«dwd»ttWSan'0OB PARTIAL AMOWTfAlP BY OBOOOR)OMMati«ta>Br AeObBia b WpMUlAiBeiBt 
ftfuu Kfawd » b fiiipifk I Aow. AceertAdlY. Or mmi oY HoapMpmrt kjr Ac OUp*. At RmAi fayaM tefsitd a A pm^i^ I Am ii 

«Y RIKSBY AMOLKT BY WWCH OUOOR HAS PAtUEDTP MAKE fLOATWO PAYMERT) twA l ApiM i— ■ b i Ri wf iiwii 
»wAe-tMScimy”V | 

t PORHONPAYMEKrOF tCRMINATION PAYMBYT: 

1. Pioius A dw AatCMM. m Eub TnirtiMlaii Dm Im bn dalpand. Ai • tmk A hbB Mi A lM ln. Ac (Mrr b RqAiiA a DoBi a 
TteiAartnP^MmbdHimMorMCriSEirrFUUAMOUKrOP TERMINATION PAVMENTI (a tlNSBCrDATC ON WHICH TERMINAYVN 
PAYMENT IS OUEI. TBcie t MUdwd lb Aigntaa. ttinhllm «d cAcr ■hwMln m i n 4 ■*» Aa m m w >*wAit A» I nm l nMliw rf A« 
•nsM el Mh TaocMtin byamL 

2. Tb Ccmaimr ka acdxd HMSERT 0 OR PARTIAL AMOUNT PAR) BY OBUOOR) bm h n MaM M A« OtHtBt ta mpm M da 
Tto wiiuikw b i w iw tcbeBdab paM aB* I Am. AecaiAe<>y. tyinaaid H wyg e aa b AcOIB|D r . Ac Tiiwbalne ^nM iM ntd^ b FWNWB 
i tbm b m?M b da mm «Y HUBERT AMOUNT BY WHICH OBLIGOR KAB PAILBD TO MAU TERMVCATnN PAYMENT Imk npiM 
amn bbi nibad a a At TMbbaeT%} 


Tb OcAebny doa M aebb aip Aso, iiirfAidiicn. ba. upaaa. liihiadlliBlnii, paab NT"*" 
TbM a« aacbd hota Ac banana el atifSAM aAnal a b da wend paegnfb M Ad Mkjr. 


B WIRE IKSTBIKmONSl 


BofdadacaibUbba. 


AMY PERSON WHO RNOWINOtT AND WITH BUENT TO OEHUUD AMY INSURANCE COMPANY OR OIHER IWON ni£S AS^TOdBW 
OP CLABd COMTAMMO AMY MATEIUAU.Y FALSE WPORMAYRIN. OR CONCSaU TOR THE PURPOSE OP 

CONCBININO ANY PACT MATERIAL TKEKETa COMMIH A FRAUDULENT INIURANCE ACT. WHCH D A CRWR AND SMALL ALSO RB 
SUBJECTTO A aviL PENALTY. 

INAMB OFCDUNrERPARTY) 


ConfaertH Ttataent iteoiested under FOW 
by Fried FraD Harris Shiver & Jacobson UP 


ACA ABACUS 00001995 
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OtEDrr DEFAULT SWAT irSURANCE POUCV 


roBe^ .'«UBktn SFOSOT-SI 


Forntf AtB^snt 

(CnA Isarua NOey NOkSFOnf-SB 

Rcfcimc s Ikr^ oadt to ifac OoSi Oe&A Sa^ laana Poficy No. . d«cd . . ZOO. tuqnlar «U the 

EndonncM tfurtcd ihc^ and aay antinlnMU dmoC, dm Uwcd by ACA F^wepd Oomor CotponUon TACA*^ ichting to 

rto (}) CTA Maacr Apwwnwt datd a of ___teawii llit O xnw Bi p m y tad Obfl|cr lod> wd rfn cd diotol Iwchidaf dm Sa$rM* Ibewte 
dB(d s nf _ iifce sad lii) CoaflpnsioB dacd ,.____0iMrad to by mcA yanks onder An Maair (dit "CndirMion'* nd 

together with die "MaseT. ita ‘‘Agfemm’% Uoka otherwke dettaed hernn. tapitiBacd tom ased taieia shad toe the o — it ui asigned 
to dien n the Msy. 


1. fit caiuMiba «ilh die tawRd f ky iw ew «hkh is aoi at Awidid Psyuaa of S — faU by ACA u the C ountapa n y 

puimaittadalwihariiMeOB -- lutoiheMicTiaa e eBt dttK T oidiibete«i hn i d ttotori 

2. (n ciBBtccTloo wMi die Avoided ftjfBsi of i mdt by ihe Qbl^ to the COanerpany oodn Ae Agrceani ad the 

paymcM by ACA fat lespea u f ludi Avoided N y i au n pwsoai n a vtiWn thcMfim ea ladar die FOtky ta accofd aw ce «ilb the 

tcsaBihcimf: 

the Ceumetpany beteby Int v oc A fy and uncoodilkAaliy. wUmd rtraurw. i i pr e n wai ioa or wanagy fescepi 0 pnetded betok vOa. 
assipu. mreden. eanvcyi and delivcn w ACA all of hs rigta, ibk nd inncsi b nd B> any tV** V cklsak wtaetter aocfud. casdaceat or 
Mhawbe, ohicb ihe Onneryaiq' aew has or mj havroAer aqaiK ends the Apmma. ■ taw er oeberw to apliw aay perm (ladodinf. 
but not BoBiedBt. the Obfigorltdaiittg to. akin oaiflforin t o wt e w lDB with Bick humid Pi r i« wA v oM rt Pto»gB.«dkM»wy be; 
Bbkct to the Itosioo diaiite rigta acquiicd by ACA bentocr are tad shall be subeaAeae nd >nier bi rifto ef paynm to da prior 
Indc&estopayiaealbilUloraBiiaMumstoaBdowiafttdKCeeiurpanyaBriertheApenM. Ha Ceomcriiany lepRsan and eanwB 
to ACAdaiserfnta«Bttaedfig|giarBfte»aaddeafefa»iyfkBOf inwabnici tiiandeeincwiedbyda&enippaiy'- 

IN WITNESS WNQtEOF.iteCauaCTpaty has doty euond and ddlBicd this AaaipnnBad._____^20d^ 

{N AMB OP COUKTERFAKTYI 


'ifldaereiMdHtllaicnnsofihblivmafaSM'pnnaiemfasnnaMydeanninrdiplainadlairni iokly0BrcMknraifua|eeflaviirA>p(tole 
niki elkr da dae nf the Adiry to fuDy vest aM of the O a<a«t| w ty'< rifht. ihk and tofeu in surh ri^ and ebimb thr Ciniamparty sad ACA 
shali agiee tei writ udav form a b leawtoty neuosanr to affcxi aKh assipseaM. whkb auipneati stol he wiihaiA icnione. refecsentahHi w 
w-«nniyn(rpi0 provided 
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by Fried Frank Harts Shiver & Jacobson LLP 
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From: 

Sent: 

To; 

Cc; 


Bimbaum, Josh 

Tuesday, May 08, 2007 924 PM 

Tourre, Fabrics; Egol, Jonathan; Wiliams, Geoffrey 

Swenson, Michael; Lehman, David A. 


Subject: RE: Post on Paulson and ABACUS 07-AC1 

x-^8>cla8stticatk>n: Intemal-GS 


Ok, thanks. LOL in the morning. 


From: Tourre, Fabrice 

Sent: Tuesday, May 08, 2007 9:22 PM 

To: Bimbaum, Josh; Salem, Deeb 

Subject: RE: Post on Paulson and ABACUS 07*ACt 


onoR vintnnfl Tier 2/Tiar 3 names Avo aoread of approx 450bps mid-marttet. We already exeojted a few trades oi 
Sm nofional. VERY good ibvdl), also trad^ 35^45 m ‘"S' f ™ 
85 lS $50mni rational, also godd level, more to be primed over the next lew weeka). Give me a buzz il you want 
to discuss live. 


From: Bimbaum, Jo^ 

Sent: Tuesday, May 08, 2007 9:19 PM 

To; Tourre, Fabrfce; Salem, Deeb 

Subject: RE: Post on Paulson and ABACUS 07-ACl 

vintage? tier? 

what do we think is the portfolio spread? 


From: Tourre, Fabrice 

Sent: Tuesday, May 08, 2007 9:17 PM 

To: Bimbaum, Josh 

Subject: RE: Post on Paulson artd ABACUS 07-ACl 
100% Saa2 RMBS selected by ACA/Pautson 


Fram: Bimbaum, Josh 

Sent: Tuesday, May 08, 2007 9:17 PM 

To; Tourre, Fabrice; Sparks, Daniel L ^ ^ •u. 

Cci Egol, Jonathan; Lehman, David A.; Goat, David: Wlllrams, Geolfrby; Swenson, Michael 
Subject. RE: Post on Paubon arxl ABACUS 07-ACl 

Remind me. what is the ref portfolio? 


From: Tourre, Fabrice 

Sent: Tuesday, May 08, 2007 8:35 PM 

Si EgS!lonmhOT;'"Lehman, David A; Geret, David; Willianis, Geoffrey; Swenson, Michael: 
Bimbaum, Josh 


Confidential Treatment Requested by Goldman 


Pwwiarot Sabcounfttee on lBve»Hgitii>ot I 


Walt Street d The Financial Crisis 
Report Footnote #2551 
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Subject: Post on Paulson and ABACUS 07>Aul 
Dan, 

As you know we have been working on the ABACUS 07-AC1 trade, the RMBS CDO short that we are 
brokering for Paulson. The supersenior tranche off that portfolio is most fikety going to be executed 
with ACA, through ABN Amro as Intermediation courrterparty. The exact trade would be the following: 
GS would buy protection on $1 bn notional of 50-1 00 trance off the reference portfolio at an ail-in 
level 67bp8. Paulson was initially expecting to short the 45-100 tranche, and at this point we are not 
100% sure they would want to execute on 50-100. Here are the options we are goif^ to walk them 
through: 

Option 1 : we offer them protection on 50-100 @ 80bps running, Ipt upfront, $1bn notional. We would 
make risk-free approx $14mm 

Option 2: we offer them protection on 45-100 & SObps running, 1 .50pt upfront, $1 .Ibn notional. We 
would be at risk on $100mm of the 46^0 tranche, but assuming we can trade that tranche at approx 
100bps spread (which i am confident we can do), we would make $18mm. 

Let me know if you have any questions on this. 


■ Redsctcdby thf Pcrmiinrn: 
Subcemnitttf ob lnvesiig:ii>«tns 

‘ 


Ootdtnan, Sachs & Co. 

85 B(oad Stteal 1 26tti aoor | New York, NY 10004 

Td: 212-002-seei |Fax:212<483-0106lCaU:017-^HIP 

Emsa: tabrlos.iDun«€>oa.oom 

Goldman 

Fabrice Tourre Sachs 

Structured Products OrtK^r 


TW* rnstBrtsl tui be«i iwpsted wctSesUy r« y« by dis Fhsd toeoise Tridini Dqwtmea wd U B« Ifce prednet of Fixed toeore . We 

KCoatMUdOBK oyuedOBbsKdopoatfciUMledsl.OplBioMexpiBMedsrecmprMeompWowooty.TkecnMenslUbsi^opreteRBB^ 
whl* we eosBder refishle, bst w« do sot ttmtau th* » U seowt# « eanpteie. »ad tlihouM i*o« be relied span M ardi. Cat«a wittraoB*. 

bKlwUw duM bivotvlng futucesi opd-m «(d high yield give ds to aibeUstU ddt nd we M( lullibiB tbr illlsveAn. We, or peooiu 

i,»X3'ln dw preperatios or iMuwScrf due MberW, iBsy fasm time to time, hs»« losg or *ort poiiOrei Is. will t»y or «B. the weadaci, 
ftiSiw*. csKlo«M« ocher tajnwseoa ssd taveamcBU Idesdctf *»« retsled to dw*6 rseaUreed herein. OoMawB Swhe doc* not provide 

tsx « feitl sdvtee; »oeh tatOcn chould be dienmfrt wlfc yow sdvUoo aid or cresed. to sddttte, wc BBUiuOy yecjhei . » 
Uw, im *ey diastow wty «id id sapsetr of dw mSwUl tha wsMce M wy 

by 'Ihe^sifuaelil Sarvkea Aulhodly, h\ eoeaeoian wdh In diitriteKia Jo the UaUed lOngdas ssd by 

OcHdisre Ssdw Cwsd* is cooceoire wiih ta diaributire h Csnata. Budw ^y of die e^tta. 

this (Sty be obuised re^w* sed far dde poipoec pwKM Is lldy dioeld ooatM OotdAtA Sidu S.LM. S.pX Is Mtss, w a K* 

LondashratKh af&eett 133 Fleet StRct. 


Ihi* mWBial does bw evMeae e sr oeenioriJlte esy e^woeif or Je|sUy biodsii oomatoret befwa loy pwto — * . . 

awtr«l « coTOWtiiiwtt to proride ay tto-song « ^w'Wttog. Asy « usder^Wng towbiert ta •« le^cw » 

a S«fce, nd ii wbject lo, anng dihige, the oooftolion of doewoentetiea is fons rod e nhwenro eate rm ary Is W dm ro Sw*». 


M dia ii eonfideodsl wpdrlkfEd. If you in not the ksteoded reclplait. ptearo edvteihe wedec iousediaely 
*x fbifter isfdmajos os eonfidesdsUy aid fte tUa iohaeM in e U. . U vuic 


C Cepyiighl 3<XW The Goldinu Seda Croup. loe. Atl rl ghU resemd. 

lelelni (o <Ni e-rosH ead yew itlaw m taftBsaleo reetslaed is h. nii mcuige nsy cooista ewndesdsl « pdvflegrt to fcnaa k ift If yai as 
KS^inieaded rw i r lr it [ 4Tff> sdvlsB si knrwdUaiy nd dckie tUi tseasge. See twp /Aimru, «.fnmftlitdsiflHa/em^ for fbeths bifixoi^ 
on ossfideBtitliiy srS **— diH -if rT*-T*— *-* if yeactsBot Qaec Uafcs>pieisc sehQr si by reply rseuige aid yit 

«1U losl the ugotDti to yuu. 
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From: Remnant, Chailie 

Sent; Fnday, April 13, 2007 1:10 PM 

To: Tourre, Fabrice 

Subject: RE; ABACUS 07-AC1 


Hey Fab, I just caught up with Wade. He has confirmed he has lines for ACA and Is 
interested in the trade. He has to wait to get the amount of capital it will use from 
Amsterdam on early Monday and then if all still ok will call us and haggle over price as 
he thinks there is a lot of money in the deal for GS. This seems to be moving in the 
right direction I have set up lunch for you with him on Thursday next week 


Have a good weekend 
Charlie 


— Redacted by the Ptnaaawi 

SubeommHteeeii laeewpwW 


Goldman Sacha International 

Peterborough Court I 133 Fleet Street I London EC4A 2BB 
Tel: +44 (0)20 7552 0296 | Mobile: +44 

E-mail: charles.cennant0gs.com 

Goldman 


Sachs 


Charlie Remnant CFA 
Executive Director 
Fixed Income, Currency & Commodities 


Authorised and regulated by the Financial Services Authority 


Disclaimer: 

© Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved. 

This message may contain information that is confidential or Privileged. If you are not 
the intended recipient, please advise the sender immediately and delete this ^ssage. 

See http://www.ga.com/diaclaimer/cmail for further infonnation on confidentiality and the 
risks inherent in electronic communication. See http://www.gs.com/disclalmer/email- 
saleaandtrading.httnl for important risk disclosure, conflicts of interest and other terms 
and conditions relating to the e-mail and your reliance on information contained in it. 

Goldman Sacha Intatnatlonal 1"G3I"1 ia authorised and reflated by The 

Authority and appears in the FSA register under nurnber 142806. G3I la subject to the PSA 
rules and guidance, details of which can be found on the F5A' s website at j . j 

http;//www. faa.gov.uk. GSI is registered as a Private Unlimited Company in England and 
Sales Humber 2263951). (VAT registration number GB 447 2649 28]. Registered 

Office as above. 


^Original Message - 

From; Tourre, Fabrice 

Sent; Friday, J^ril 13, 2007 5:25 AM 

To: ‘wade.newmarkauk.abnamro.com' 

Cc: Remnant, Charlie; Stephen, pottet0uk.abnainro.com 
Subject: RE: ABACUS 07-ACl 


Wade, sorry for the late response I was travelling yesterday and today. Here are my 
thoughts on your question: 


1) the total credit apread of thi a 45-100 auperaenior tranche la 

I PermiBCfit Subcooimittee OB iBvcrtigatioM I 
Walt Street Si The Financial Crisis I 
^^^Repo^^otDOt^2551^^^J 

Confidential Treatment Requested by Gold 
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!the tranche below, 35-<5, Just traded at BSbpa) . Aa you aald this total spread rs to bo 
split intermediation/end credit risk. 

2) As intermediary, you are getting paid for taking the supersenior tranche credit risk 
contingent on ACA defaulting. Therefore the fee intermediaries are traditionally paid is 
often directly proportional to the maximum potential exposure of a trade - a measure of 
how volatile the MtM of, the trade can be. The fact that the spread on that supersenior 
tranche is wide can not directly be translated into higher MtM volatility than trades done 
at tiahter spread levels. Note also that this transaction has been built with a full 
sequential paydown sequence (i.e. fast amortization of the supersenior tranche, roll down 
pretty significant, and short projected average life of the trade), which is going to 
rapidly reduce your counterparty risk. 

3) 1 am sure we can discuss collectively with ACA and come up with an arrangement that can 
be satisfactory to all parties. We used to trade with a. couple of other counterparties in 
the past at a cost of approx 4-5 bps running for similar underlying risks. Those 
intermediaries have slbwly gotten full on ACA'a name and that is why we are now trading at 
the 8-lObps wider level for ACA intermediation. 

Let Charlie and I know if you are available tomorrow, we would love to get on the phone 
and discuss this with you. Thanks, 

Regards, 

Fabrics 


Original Message 

From: wade.newiciark@uk.abnamro.com (mailto:wade.newmarkeuk.abnaroro.com] 
Sent; Wednesday, April 11, 2O0'7 12:20 PM 
To; Tourre, Pabrice 

Cc: Remnant, Charlie; stephen.pottereuk.abnamro.com 
Subject; RE: ABACUS 07-ACl 


Thanks for your note. 

We may have issues on the economics. 

It setms that OS hava agtaed 50 Jot ACA. This Is ttoubling on two counts! 

Normally on Intermediation the riak taker economics ate shared 1/3 2/3 
Bank and Insurer. On this calculation we should be seeing around 17 
bp to us and 43 to ACA if ACA was AAA. 

However there is the additional challenge that ACA is a worse credit 
rating than us which to be honest should flip round the ratios. 

Considering the above a figure of Q to 10 Is way off the mark. 


Thoughts please? 

Wade R. Newmark 

+44 (0) 207 678 6424 (office) 

+44 (0) 20 7857 9607 (fax) 

+ 44 (0) (mobile) 


Sebceaslttct m lii»atl|»«oas 


ihirmelsagrilncludlng any attachments) is confidential and may ^ 

have received it by mistake please notify the sender by return e-rall^and delete this 
message from your system. Any unauthorised use or dissemination of this message In "hole 
o^ln Ltt is s^iotly prohibited. Please note that e-mails are suaoeptlbls to change. MN 
AMRO sLk N.V, which has its seit at Amsterdam, the Netherlands, and Is registered in the 
cierclal Register under number 33002587, including its group oo^anles, shall be 
liable for the Improper or Incomplete transmlaslon of the Information Phis 

coimnunl cation nor for any delay in Its receipt or damage to your system. ABN AMRO Bank 
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Thate, Tim 

Wednesday, May 09, 2007 1:29 PM 

Tourre, Fabrtce ^ « 

ficc-mtgcorr-desk; Remnant, Charlie: Singh, Nihafflia; Nartey, Michael: Fnedman, Nicolas B.; 
Bartie, James M.; Lutkin, Kerry; Qunhold, Tiffany 
RE: ABN Amro 


Fabrice, 

This is approved for GSI asajming that the trade will be covered under the existing iSDA/CSA with ABN AMRO BANK 
N.V. 

Thanks 

Tim 


From: 

Sent: 

To: 

Cc: 

Subject: 


From: Towre, Fabrice 

Sent WecFiesday, May n, 2007 1:26 PM 

2: flowni^wr-desk; Remnant, Charlie; SIrtflh, Mharita: Nartey, Hidaelj Friedman, Nkniw B.; Bartie, James M. 

Subfect RE: ABN Amro 


Tim, please check with Nioo Friedman in GS Credit New York how the potential exposure calculatiOT has been done 
in the past for these trades. Nico, we are talking about trading the 50-100 tranche (Sibn notional) @ 671^ p.a., 
portfolio details attached below. 

« File: ABACUS 2007-ACl Reference Portfolio (GS Credit) 20070508.xls » 

Please caii me if you have any questions. 


FiwiB Thabe^Tim 

Sent wedneday. May 09, 2007 S:0S AM 

te ta-Mj»rriLc;R«miiii«.Oi»lle;SlniANihartkai Nartey, a.; 

Subject RE: ABN Amro 

Fabricd. 

Could you give us an estimate of the spread volatility and expected maturity/dwation of the tranche? Could you also 
please confirm that this trade would fall under the exisUng ISDA/CSA we have with GSI. 

Thanks 

Tim 


Frwn: Tourre, Fabrice 

Sent Tuesday, May 06, 2007 1 1:S7 PM 

To: Thabe, mm; Friedmm, Nicolas a 

Cc ficc-rntgcorr-desK; Remnant, Ourile; Srigh, Nitar^a; Nartey, Mlcwl 

Subject AfiN Arnre 


Tim, Nico, 


Ws are close to executing with ABN AMRO Bank MV London Branch (acting as proteflion seller) a S'h" 
^^rfrswa“r^re«ing the 50-100 tranche o« a portfrth, of Baa2 RMBS obiigatton - sea the trade ^tails 
below. We wanted to make sure we have capacity to take ABN's counterparty risk for this trade. Please let me 


pTmanent Subcommittae or Investigalioni 
Wail Street & The Financial Crisis 
^^^Regor^Foolnote#2g^^^ 
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know if you have any questions or issues, thote. 


Summary of Tenra 

• Trade Date; { ] 

• Reference Portfolio: ABACUS 2007>AC1 
« File: Portfdio Information 20070328.x!8 » 


• Counterparty: ABN AMRO Bank NV London Branch 

• Protection Buyer: GSi 

• Counterparty ("Setter) writes protection to Goldman Sachs International ("GSI" or "Buyer) on tranch^ CDS 
with specified attachment point and specified exhaustion point. Seller receives (wemiiOT on the related 
Ntrtional Amount (payable on a monthly basis by Buyer. Actual/360 daycount conversion). 

• initial Reference Portfoik) Notional Amount: USD 2,000,000,000 

• Initial Sw^ Notional Amount: USD 1 ,000,000,000 

• Attachment Point: 50% 

• Exhaustion Point: 100% 

• Senior Amount: (1 • Exhaustion Point) x fnitiai Reference Portfolio Notional Amount 

• Fira Loss Amount: (Attachment Point) x initial Referer>ce Portfolio Notional Amount 

• Tranche Thickness: Exhaustion Poirtt - Attachment Parit 

• Tranche Notional Amount: (Tranche Thickness) x Initial Reference Portfolio Notional Amount; as by 

(a) Amortizations on the Reference Portfolio after the Senior Amount has been reduced to zero, and (b) Loss 
Amounts after the First Loss Amount has been reduced to zero. 


Tranche Spread: 0.67% 

Non'Call Period; 3 years (Buyer has the right to cancel the CDS at no cost at any time after the end of the 
Ntfi-Call Period) 

Credit Events/Settlement Mechanics: Writedown and Failure to Pay Principal; Cash Settleinent only. 
Definitiorrs consistent with the current form of Standerd Terms Supplement for a Credit wrivative 
Transaction on Mortgage-Backed Security with Pay-As-You-Go or Physcal Settlement (Form I) (Dealer 
Form) and Form of Confirmation. 

Premium Payments: monthly, ACT/360, accrued on the notional amount of the Tranche Notional Amount. 
Scheduled Termination Date: May 2B, 2037 


« CDS Calculation Agent: Protection Buyer 
• Notifying Party: Protection Buyer only 


« File: GS-lmemiedlaiy Tranche CDS Corairmatlon t emplBle (ACA) 2 0070226.p <it >> 

TT* rnaimal has bwn pwpartd tw b/ 1 h« FokI l!»c»n» Tnrimg Oapmrn^ «>d « 

are not 80lic»w*iyai£r?tasad upon Wa wbImI. Opnicna wpfWMd » cur prwart opiw^ cwly. ^ maltfid s ^ 

whidi vwwSdw wfiabto, biX vwdo not ropreoont IM « b tocoral* or cempWo, awJ R aiwuW nrt b* rtfeod 

hititfM ortion* md Woh vWd sacuiWof, »v*oso lo iubstanU tisK wid OT fic* suiVfljto foT rfl inwstor*. Wo, Of pofSOTB 

invdvSn flw pnvaralion or ssuanc* ot this maiwial. miV Iran Bme loUm*, haw long or shert pcsiBons in, md buy or sal, the sscufWw, Murro, 
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From: Tourre, Fabrice 

Sent: Tuesday, April 10, 2007 7:51 AM 

To: Friedman. Nicolas 6.; Gerst, David 

Ce; Raazi, Cactus 

Subjecl: RE: ABACUS 07-AC1 


Nico - smalter list - can you call me when you gel a chance ? This is the first trades i believe m are dolrig with this 
Specific entity, would love to try to figure out a way to do more business with Paulson - happy to discuss that P&L 
oxjorlunity as well, thanks Nico 


From: Friedman, Nicolas 6. 

Sent: Monday, April 09, 2007 7:44 PM 

To: Geret, DavkJ; Tourre, Fabrice; flcc-rntgcorr-tradeapproval 

Ce: Raazi, Cactus; CDS approvals 

Subject: RE: ABACUS 07-ACl 


Approved 

Cactus - please not that we do not have any additional risk a^he rwilh this fund, 
fund, unless ofisetting from risk perspective. Are you ok wrth this? 


No more derivative business with this 


Framt Gerst, David 

Sent: Monday, April 09, 2007 5:13 PM 

Tot Friedman, Nicolas B.; Tourre, Fabrice; licc-mtgcorr-tiadeapproval 
Cei Raazi, Cactus; CDS approvals 
suhiect; RE: ABACUS 07-ACl 


Nico, 


we were just Informed that the entity we will lace is •Paulson Credit 

•Pauiaon CradH Opportunities Master Ltd.'. Can you confirm approval and margin, if any. 


Thanks, 

David 


From: Friedman, Nicolas B. 

Sent: Wednesday, April 04, 2007 2:05 PM 
To: Tourre, Fabrice; ncc-rntgcorr-tradeapproval 
Cc! Raazi, Cactus; CDS approvals 
Subject: RE: ABAOJS Q7-AC1 

You have credit approval - no lA required 


From: Tourre, Fabrice 

Sent: Tuesday, April 03, 2007 2:37 PM 

To: ficc-mtgcorr-tradeapproval 

Cc: Raazi, Cactus 
Subject: ABACUS 

Permanent Subcommittee on InvctigatioM 

fVa// Street d The Financial Crisis 
^^^^Repor^ootoot^W552 ^^^ 
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In conneciion with the ABACUS 07-AC1 transaction which is eitpectod to price on Tuesday, ^ril 10, 
2007, we expect, on that same day, to exeajte the following tranche CDS with Paulson {entity wouW 
be Paulson O^it Opportunities): 

- QS sells protection on $50mm notional of 35%^5% tranche off ABACUS 07-AC1 reference 
portfolio at a price of 2.30% upfront, 1 .1 6% p.a. - 2 year non-call 

- GS sells protection on $142mm notions^ of 21 %-35% tranche off ABACUS 07-ACl reference 
portfolio at a price of 2.30% upfront. 1 ,41% p.a. - 2 year non-call 

See attached reference portfolio. 

GS Slrat : can you indude this portfolio in TAP ? 

GS Credit : can you please confirm that we are ok with those trades, and confirm the margin, if any, 
associated with those trades. 


QiAjman, Sacts & Co. 


8S Broad Street j 26th Floor j New Yuik, KY 10GO4 
Tel:212-9Ce-5691 1 Fax:212-493-0106tCen;9t7^ 


Emdl: l^>rtce.touna@gs.eom 

Goldman 

Fabrlce Tourre Sacln 

structured ProduciB Qroi^ 


IMmM bjr fbt fSrmMt 
Srtc— mil ee leynlliMliai 


TOi nii>EiUlhub«BWW«4«ecifieaiyft»y<wbyflwPl^l»««Tt»dm*I)Bp«nin«Bmdi»B«ibeprodiieiofFl«*dlitcomeRMe«^We 
wenoisolkitni tny waion beied •»» thi* cawaiel «tpiB»ted ■» m proeai r»ly, Tl* nwwiel U bwed npM InfwMoo 

»4uch we coMkto teli^ tan *« do a« flutti U waniie Of coreptae. md h Aflutd n« be Idled op« emicb. Certito »uirt»n». 

bKhidintdMM inveiWnt fbncw. optioru mi yield tecarWe*. pvc ri»e» aibttntia liik end m w niabte all wwdot x. Wc. w penw* 

»volvedhitfw«eperKi«»ofti*m«ofddJO«ieria.iMyfircn>time»tiiBS.l«vel«»»«dwtporiU<»ite.»i>d boyonel.ftewou^ 

ftuwet. flottoM or odw ianuBeati aid tavemmu Idoufcel wilh or reUwd to those meaticBed bcnln. Oidda® S^bt dim not pro^ 

mBuotioTtex « kfri edvke; stidk teinm itaold tw disoased wMi ytw sdviseo axd or ewiwd. te eddiU*. w iwlusUy vee^ 

»oliea>Ie Uw. yon msy diietee aiy »d eU dspoco of ttos maerie! lha at wecssiry to wwon *ay U.S. federtl incosee w ben«u. 

OoldM SKks IfspoMiB aiy Isniutk* of aiy Und. 1101 macnaJ bn been itseed by Ootdmw. S^hs A Co. «d ^ ^ 

Sachs I»i«iisiiof2s^ ti ^ Sonriea Aodwoty.ia oaneetkio with Its dtnrthaKei te ite Uttited Ka^doni 
Ooldmai Sachs C«ada ia eeniaeikei wWi its dimttuOoo to Csaida. Ruiha InfbnnBtoe on any of the « 

thUramiialtnaybeobtstaednioiteqoeaendfocituspwpOie persooihlalyAwtdcoBtsctOoJdnianSwtosS.LM. S.p A la hwan. or « us 
Loadoa biaatdi oRlce at 133 Pkti Sueet. 

■nOl (UKrid does mol evideoce or monorialsie any agnement or legally tOoAtiB comainaeat bawtot »y pmies and does pos eo^luie a 

a«tr«S or esaonOtoim to pawide any Bn«ig or o»fcr>rritkB. Any ttoiBcing I* Bodeiwriwig U sobj«« m aU mpaw to ujtt^ agma! 

« S«hi. asd is sabjecl to. tmond otoei dunis, the cnojdakn of docgraeaiwkat to Ctam atd stdMtance MlxCKtiay D Oetdioah Swis. 

^ll, S«. Itttn://»ww « jomidiidsifiKcrtms fl for teiher mfomaBJOn on cosiBdeaUaBty sad the dAs toherenl to elertrwJe 


e Copyright lOM ‘Tlio GoWinaa Sadw Group, loo. AO rtghls rcarmd 

Mi^^ conatotd to b. Tto nessage may coaum mfidwoil orpovilegrf mtoirw^. we 
not the toteoded redptoat. pleaso adviae us ImmoiUtKly and deiae this message. SeetBi5//5«G*f,*L»^^ mfartatojoo 

on ow irtdffl1to1ltyet»dth«iuks«iftKM iiecw «ebctfOHicca»ttnMMcai<ce.Ify<»ic«w»eiKCcastheselii»to.pt6aa«i>c<j^asty totdymcmsgeiiidwe 
will send the cooieets to you. 
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Subjsd: 


GS Liquklatlon Agent Role in ABS CDOs 


Start: 

End: 

Show Time As: 


Thu 7/19/2007 9:00 AM 
Thu 7/19/2007 10:00 AM 
Tentative 


Recurrence: (none) 


Meeting Status: Not yet responded 


Required Attendees: 


Lehman David A.; Egol, Jonathan; Bieber. Matthew Q.; Case, Beniamin; Kang, Connie; 
West, Ariane; Gerat. David; Sharma. Nityanand; MIshra, Deva R.; Lin, Shelly; Ganapathy, 
Mahesh; Saunders, Tim; Kim, Sang; 2ack. David; Horvath, Jordan 


Here are some notes m put together so far relating to Goldman’s liquidation agent role. We can discuss and add on to 
this list during the meeting tomorrow. 


Below is a summary of transactions wherein Goldman Sachs wrves as Liquidation A^t ^ 
re^nsibilities in the event any asset in these portfolios experiences rating downgrades arwl/or other distress. 

Goldman currently serves as Liquidation Agent for the following trarttactions: 

Hout Bay 2006-1 

Hudson High Grade Funding 2006-1 
Hud^ Mezzanine Funding 2006-1 
Hudson Mezzanine Funding 2006-2 
Anderson Mezzenine Furrcling 2007-1 

In alt of these trensactlona, GoWman. upon receiving noUce from the Tmetee or ^her^design^ ^Im, 
Shalt within 12 months sell/assign a combination of Credit Risk Obllgatlona, Directed Sale Securities and 
Delivered Obligations as applicable. 

Th. am Cl irr«nil» idantified 38 Cr odii Rir* OMioations based on our ctfculaligp, W 

net rncnh/iirl nnlMicalions from respe c live trustees IQ sell IhdSa ffijfiftt M Pf yql- Tfl'? M HWdg b9 W fgirWM Ma P . 
to inooroorate vaaerdav and today's rating acticnt: 


Hudson Mezz 06-1 : 

Warns Par Moody's 

LBMLT 2006-1 M9 15.000.000.00 81 

MSAC 2006-WMC2B3 15,000,000.00 83 

OOMLT 2006-2 M8 1 3,000,000.00 Bel 

SAIL 2006-4 M7 15,000.000.00 Ba2 

SAIL 2006-4 Ma 15.000.000.00 B1 


sap 

B 

B 

B 

CCC 

CCC 


Hudson Mezz 06-2: 

Name Par Moody's 

SAIL 2006-4 M7 5.000.000.00 Ba2 
LBMLT 2006-1 M9 5,000,000.00 01 

MSAC 2006-WMC2 B3 5,000,000.00 B3 

SAIL 2006-4 M8 5,000.000.00 B1 


sap 

CCC 

B 

B 

CCC 


In Hudson High Grade, Anderson Mezzanine Funding, and Hout Bay, no asset is currently identified as Credit Risk 
Obligations 


Sales Price Determination 

Prior to any assignment, termination 


or other disposition of a 


Directed Sale Security, a Credit Risk Obligation or a 
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Delivered Obligation, the Liquidation Agent shall use OOTmercially reasonable efforts to solicit bids with respect to 
such security from at least three (3) inctependent deaiera then making a market in such security (no more than one of 
which is the Liquidation Agent or an Affiliate thered) on the Business Day on wWch the Indenture requires the 
LiwidatlOT Agent to arrange su^ sale. If the Urpjidation Agent obtains tftree (3) or more bids in accordance with the 
preceding sentence, then the Liquidation Agent shall use its commercially reaanable efforts to arrange for the sale 
of the apfrficaWe security at the highMt fcrid price. If the Liquidation Agent obtains fewer than three (3) bkte ^ 
provided above, then the Liquidation Agent, consistent with the other provisions of this Agreement and the Indenture, 
shall use its oommerdaliy reason^e efforts to arrange for the assignment, termination or other^ispratkm (rf the 
applicable security at the hig^r of two (2) bid prices received and, if only one (1) bid is received, at the prw so bid. 
Assuming at least one tad is recaived in accordance with the preceding sentence, the applicatte security shall be 
disposed of at the higher bid price. 

One exception In Anderson Mezz: . ^ . 

In the case of a disposition of a CDS Transaction, such CDS Transaction shall only be disposed of if ifa Market 
Quotation (as such term is defined In the Credit Default Swap) obtained pursuart to the terms of the Credit Defairit 
Swap exfxessed as a percentage of the related initial Reference Obligalion Notional Amount shall be equal to or less 
than 60%. (checking with deal counsel currently on what tWs means exactly) 

What con^iti^ a Credit Risk ObllQation varies from ffansytion to transaction: 

R^Wigation" is a Collateral Asset (i) the rating o( which has been (a) downgrarJed tr^lw "MB-" or 
■Baa3’ by any Rating Agency (but not including any Collateral AsMta wh,^ are rated -BM- or ^“3 ai^ 
watch for possible downgrade) or (b)vwthdrawn or. (il) that isa Defaujted Obligati^, (lii) is a PIK Borrt that has 
been deferring interest fw at least hvelve conse«Jtive months or fiv) identified in Awwn^x B as Coil^eri^A^t 
FHR 3050 KF FHR 3120 FG. FNR 2005 79 FA or FNR 2005 79 GF and one-month LIBOR exceeds 6.30% for at 
least twelve consecutive months. ("PIK Bond" means a CDO Security on which the deferral cA interest does not 
constitute an event of default pursuant to the terms of the related underlying instruments (whiie any other semor debt 
obligation is outstanding if so provided by the related indenture or other underlying instruments). 

A^^^ifraSSligatartfe^stersI Asset (i) the rating d which has been (a) dowrgiradad lobelw "ffiB-* or 

“Sfla 3 " hv anv Ratino Aoencv (but not including any Collatef ai Assets which are rated "BBB- or ^aa3 and on credit 

watch for^ possible dovmgrade) or (b) withdrawn or. (ii) that is a Defaulte^btigatlon or (ili) that Is ® 

been deferring interest for at least iwrelve consecutive months. Jhd proceeds h^the d's^Hon J a p3ll«wal 

Asset may not be reinvested in other Collateral Assets. (VIK Bond" mearw a CDO S^nty on which 

Interest does not constitute an event of default pursuart to the terms of the related underlying instiume^ (while any 

other senior deW obligation is outstanding if so provided by the related indenture or other underlying instruments). 

Hudson Meaanine Funding 2006-1 and 2006-2 . u u yy-i -no ^ 

A "Credit Risk Obligation" is a Reference Obligation (i) the rating of which hM been 

•‘Ba3" by any Rating Agency (but not including any Refererwe Obligations which are rated or Ba3 a^ori 

aedit vwich for p^iWe downgrade) or (b) withdrawn or. (li) that is e Def^ited (^^ation or 

that has been deferring interest for at leMt twelve consecutive months. ( PIK Bond /ho®ris ® Refereiw ^ 

Delivered Obligation on which the deferral of interest does rx)t constitute an event of default pursuant to the terms of 

the related underlying instruments (while any other senior ^ 

debt obligation is outstanding If so provided by the related indenture or other underlying inscuments). 

Anderson Mezzanine Funding 2007-1 ^ ^ ^ / , j . k<wu.., «d » »» 

A -Credit Risk OWtaation" is a Reference Obligation 0) the rating of which hw been (a) 

"B3" by any Rating Agency (but not including any Referenw 

watch lor posable downgrade) or (b) withdrawn or, (H) that is a D^aulted Obligation w (iii) fhat ® a ^®® 

been (Werring interest for at least twelve consecutive month. (“PIK Bond" means a Reference ObHgabon or 
IDelivered Obligalion on which the deferral of interest does not coi^tiAe an event of default pura^ 
the related underlying Instruments (while any other senior debt obligation is outstanding if so provided by the related 
Indenture or other underlying instruments). 

°'lta^em thal the Liquidation Agent ie terminating a CPS renitrt on of the CTO . 

payment is owed to the Credit Protection Buyer (GSI), the Cr^it ^taction Buyer w> I ^ 

Sgible investments on deposit in the COS ooliateral aocounl (te the e«ent available), and then frem the proceeds of 
liquidation of the Collateral Securities. 
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MEMORANDUM 



To: 

From: 


Mortgage Capital Committee 
Peter L. Ostrem 
Darryl K. Herrick 
Deva Mishra 
John X. U 


Jonathan Sobel 
Daniai L. Sparks 
David J. Rosenbium 
Tim Saunders 


Redacted by (he Pemiaiunt 
Subcomroittee en iovcstigatioin 


Date: 

Re: 


July 17, 2006 
Placing debt and equity on a static high grade 
with I 


structured product CDO Squared 


l. Introduction 

Investec has engaged Goldman with respect to a $1.0 billion staUc high grade structured product CDO 
Squared CHout Bay 11*) backed by a $1.0 billion portfolio of primarily double-A and single-A rated CDO 
assets with remaining assets consisting of A3/A- and higher rated RMBS, ABS, and CMBS with an 
average rating on the portfolio of Aa3/A1. Goldman win be engaged by Hout Bay H as Liquidation Agent 
and in this role will have the responsibllKy of liquidating “Credit Risk Assets" (defined below in section 111). 
Goldman and Investec wB( co-select the portfolio t hat will collateratee the CDO. Goldman wUI be lead 
placement agent for the debt and equity, be co-placement agent with respect to the equity 

and has pre-cornmmed to purchase half of the equity, subject to a cap of $7MM. with greater commitment 
subject to their credit committee’s prior approval (expected size of equity tranche Is $10 to $14MM). u^n 
closing of the transaction. Investec will share 50% of warehouse risk, subject to a cap of $10 MM, during 
the portfolio ramp-up. 

In return for warehousing, structuring. Its role as Liquidation Agent for, and placing the tranMction. 
Goldman will receive a 0.25% fee ($2.5MM on a $1.0 billion deal) from the CDO at closing, and an 
ongoing fee of 0.04% of the CDO's par portfolio balance. Total economics for Goldman are expected to 
be approx $6.2 MM (Includes $2.6 mm upfront fee. 0.04% ongoing fee. and approx $1.2 MM nrt carry). 
We will be offering equity to third parties vi4th a no-loss yield of approximately 17% and exported return of 
approximately 15% to 16%. In return for co-placIng the equity and pre-commlttJng to 50% of the equity, 
%iiiiiiwill receive a 0.25% fee ($2.5MM on a $1.0 billion deal) from the COO at closing. 

As LtquWaton Agent, Goldman will liquidate assets determined by the Trustee to be 'Credit Risk Assets" 
based on specific guidelines. Goldman will have 12 months to sell these assets. Sales will be made 
under a competitive bidding process whereby we erill solicit three outside bids and select the highest. 
Prior to executing Hout Bay I, in which wo also played the Liquidation Agent role, we spoke with multiple 
counterparties as to our role as UqukJatton Agent We received approval for our role in this transaction 
from legal and accounting. We spoke with outside counsel, Orrick Harrington, arxl they were comfortable 
providifm true sale and non-consolidation opinions for the transartion. We spoke with Mary Mart In 
Accounting Policy and John Uttle in Product Control, end they in collaboration vrth 
PricewaterhouseCoopers are comfortable that the transaction meets true sale and non-consol(dartlon 
conditions from an accounting perspective. Finally, we spoke with outside counsel, Wilmer Cutler, about 
potential Issues related to the Investment Advisor Art. They are of the opinion that our role of Liquidation 
Agent does not cause us to be deemed an investment Advisor based on an exception to the Advisors Act 
for a limited grant of discretion". For a more detailed account of Goldman’s role as Liquidation Agent and 
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related discussions with legal and accounting counterparts please see section lit, "The Uquidaiion Agent; 
Goldman*. 

So long as Goldman holds no more than halt ot the expected losses In the traniartloii, acMuntlng Is 
comfortable that Goldman wBI not have to consolidate the CDO on balance sheet. We will hold no more 
than half of this risk In this transaction at closing. 

We expect at least 30% of the portfolio upon closing will have been acquired from our various structured 
product trading desks in both cash and syrrthetlc form. 

We are currently discussing preliminary debt and equHy commitments with third party inve^ors^hls 
transaction and we wilt be conducting a debt and equity roadshow with Investec in December 2006 In 
Europe and Asia. 

For the subordinate triple-A. double-A debt and single-A, we expect to offer H to the rnarket 
syndicate. The douWe-A and single-A debt from our most recent high grade structured produd CpOs 
was oversubscribed. For slngle-A and trtple-B debt, wo will be pureuing early 
investors In exchange for more customized debt tranches and/or commitment fees, similar to Hout Bay I. 


11. Transaction Overview 

A Cayman Islands limited liability campany ffhe -Issuer) will be esleblished which will purchase the 
warehoused portfolio at closing and wrfll Issue the following notes and equity: 


Expected 


Class 

Balance 

% of Capital 
Structure 

Ratings 

(Moody*8/SftP) 

Expected 

Spread 

Expected 
Average LI 

Class A'1 Notes 

$850.0 MM 

85.0% 

Aaa/AAA 

L+28bp 

e.Oyr 

Class A-2 Notes 

40.0 MM 

4.0% 

Aaa/AAA 

L+48bp 

e.Oyr 

Class B Notes 

SO.O MM 

5.0% 

Aa2/AA 

L+58bp 

6.2yr 

Class C Notes 

26.0 MM 

2.6% 

A2/A 

L+150bp 

6.4yr 

Class D Notes 

20.0 MM 

2.0% 

Baa2/BBB 

L+350bp 

8.8yr 

Class E Shares 

14.0 MM 

1.4% 

NR 

NA 

NA 

Portfotto 

$1,000.0 MM 

100.0% 

Avg. Aa3 

L+41bp 

6.2yr 


The transaction will have a legal maturity of 35 years. However, the expected average We of jjotw 
will be approximately 6 years respectively. The CDO equity will also have the option to call the 
transaction after 3 years. 

Stradurtng, placement end Liquidation Agent fees to Goldman will ^ ^ SmlUIJ 

Uofrom Plus 0.04% ot the CDO's portfolio balance per annum). In return tor tees and 7TO ot the nrt 
warehouse cany (70% of the net carry wiil be approx. $1 .2 MM), Goldman will take halt ot the warehouse 
0 ^ 00 To f^WOmm dl^ GeldS^ will tali ait of the warehouse risk above KOMMInlosses, end 
GdrJIlah wiirpleMTe Class A, B, C end D Notes on a -best eltorts- basis. While aWbes pi^ 
coi^med to purchase half otthe eq uity, we have agreed to reduce their aSocaO^ ,’TT rt™dnS?the 
vrlth third party equity sales. tlM fund their warehouse risk share upfront by InitiaUy depositing the 
entire J5MM with Goldman and subsequently depositing another MMM once the deal Is 50% ramped. 

Collateral Oeacrtotlon 

■ 100% otthe Hout Bay II portfolio will be Idontitied el dosing. There will be no OlscroUrjn^ 'S’',"®.? 
the portfolio and Goldman's role as Uquidatlon Agent will be to liquidate assets dotorminod to be 

- RnlBcttdbythePeniiiticnt 
Subcwnmittcc «n Investiptiima 
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credit risk assets (such detemlination will bo made tty the trustee pureuant to the Indenture). The 
llquklatJon proceeds from any credtt risk sales will be used to pay down the CDO notes. 

1 6% of the portfolio will bo rated Aaa by Moody's or AAA by S&P. ()f the I” 

least Aa3 byMoody’s or AA- sap. 1 00% of the portfolio will be rated at least A3 by Moody s or A- by 

sap. 

The Hout Bay II portfolio is especled to be approximately 10% sub^e RMBS, 10% prtme^BS, 
10% Oomm^alReal Estate CDOs, 55% Structured Products ODOs. 10% OLOs, ar^ 
Approximately 20-d0% of the portfolio will bo sinflie-namo synthetic exposures that will be 
collateralized wHh trlple-A credit card or money marlrot notes. 


III. TheUauldati nnAoentr Goldman 

Goldman will be engaged by the CDO at aosing as the Liquidation Agent (“"j® « H'lm tey I 
Liquidation Agent, Goldman will be responsible wHh selling any asset that Is detoimmod to to a 
Wsk ^Set.’ Whether an asset is a Credit Risk Asset will bo solely ci^lt^sk 

based on soeciflc mies (see Credtt Risk Rules below). Once an asset Is determined to a Credit Risk 
^ot Goldman Is responsIWo wHh liquidating that asset within 12 months of such drtenmlnatlon and any 
taldaUon proceeds m to remitted to the CDO bond holdeia *° ''Jf “f""* P' 

iSuldabon pdce of any Credit Risk Asset must to In the context of Market Value as “ 

mretbid protoss. For acting as Liquidation Agent, Goldman will raoalue an ongoing foe equal to 4bp of 
the total portfolio par balance. 

Credit Risk Assets: _ 

- Any asset that Is downgraded by Moody s or S&P below Ba2 
• Any asset that Is defaulted 


Tradhlanallv structured product CDO's have engaged Collateral Managers to trade and sell assets In the 
Jto ^S^oiIo Any dedans to trade or sell an asset are mato solely by the Co a'«ral Matoger brt 
such decisions are^constralned by various covenants of the COO (e.9. maximum 
?5% olr annum gon^c rules for credit Improved or credH Impaired sales). For a sta Ic high grade 
sutured product CDO, Collateral Managars typically reoeiva an 6-10bp “"aP'iia “llatera Imawmord 
tea Howev^for high grada portfolios (double-A avg. credit quollty), there Is substantiolly e« r^tl risk 
in the assets vs a mezzanine structured product COO poitfblio (triple-B avg. credit quality). Jhe 

rn:,efr"zrrinresriL°rri?Dor»^^^^ 

“eld to SheJXn tompared to a similar transaobrjn wHh - 

expected portfolio losses vrfll be comparable (we assume losses will be 0.2% or less). 

We have discussed Goldman's role as LlquWaUon Agem internally with 

Diiiside counsel Wilmer Cutler One concern about that role was whether Goldman would be vlew^ es 
alilJive^enTAS^^^^^^ oalted Goldman's role In Hout Bay I and in ^ 

both Internal and external counsel’s cortcem about GoJdmen being treated as an Investment 
™rn SSSre C ma^e TUrTsaunders and Wilmor Cutler oomfortabie that Goldman will not to treated as 
an Investment Advisor were; 

■ Goldman's role is Liquidation Agerrt and not Collaleral Manager. Goldman is 

nquldate Ci^lt Risk Vsets and will receive an ongoing Liquidation Agent 1^®' ^ 

■ Goldman does not dotemrine whether on asset Is a Credit Wsk Asset. 

the CDO based on specific rules (LaSalle will provide reporting on a monthly tosla that shows whethor 

■ Goldman mu^l™u'Id«eS'*C^^^ wlW’In '2 nk> Jl]® 5“®’' Xetarmlnatlon and the price 

received on such liquidation must be In the context (tf a thrae-bid process, 
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. Goldman does not receive any additional compensation and orcontml of the CDO for acUng as 

We have discussed Goldman's role as '"l{3g"^nMdlon*wm 

S^roeder, Mary Marr and John 'f 

receive a true sale of to trade / mh^^heite the undedyIng assets may cause 

specifically concerned that the CDO ^ cDO^Independence needs to bo demonstrated 

pi^ems based onFASB 140 re es They aigu^ that accios Othervdse, the sale of 

by either (a) being a QSPE or sale We haw agreed with accounting that we 

oir warehoused assets to the CM may nM receive tme^le^ ^ B,„„KJal 

will stnidure the CDO such that ^a investors vdU also have the ablliiy to 

Interest Exchange fBIET on my account for any single-name synthetic 

perfomt a BIE on any seai% heM m the f^^ u„rtlr the BIE niles, a malorlty of each tranche of 

exposures In the portfolio CCDS Collateral ^ porffollo / a certain security In the CDS 

the CM may request an “'•'a'^a v^ long as the exchange Is at morXet. the cost 

Collateral Account, with a similar third (»ft^^t / Mm y 0 covenants of the 
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For^VB0, Hout Bay il represents an opportunity to continue to expand their role in a CDO beyond 
investor, a nd to build upon the static CDO platform built together with Goldman Sachs in the first Hout 
Bay CDO. iMBBk aiso committing to 50% of the equity. 


V. Underwrttina Commitments; 

Goldman Sachs %^il act as sole placement agent of the Class A, B, C and D Notes, and up to 50% of the 
Class E Shares, and wfH be worWng on a *best efforte” basis on all of the debt.lMp ^ is pre-committed 
to 50% of the equity, but third party equity sales can reduce Goldman andMIBHiequity retention pro- 
rata. 

The primary demand for mezzanine notes / equity in these types of transacUons comes from other 
structured Investment vehicles and CDOs of CDOs, Aslan Investment funds, high net worth Individuals, 
and COO equity funds. These various accounts contuuje to express interest in gaining a leveraged 
exposure to the U.S. high grade structured product market. The static high grade amctured product CDO 
allows them to gain this exposure on a diversified basis wHhout having to pay the significantly higher 
managemerrt fees associated with managed CDO transactions. 

Goldman's current portfolio of CDO and CLO equity held within the CDO group is detailed In Appendix B. 


Vt. Portfolio Ramo-Uo arid Eq uity Markelirto 

Goldman wlH assume half of the first loss risk (first $20MM of risk) and all of the second loss risk (losses 
in excess of $20MM) In' the warehouse In the e vent the CDO fails to dose. ■MnMH be taking the 
other half of the first loss risk in the warehousefBMB will deposit <■■■ into the warehouse account 
upon opening of the warehouse). 

Additionally, we will continue to pursue early equity and mezzanine debt commitments from additional 
Investors to reduce the risk of a failed closing. Appendix A details our current warehouse exposures 
across the CDO group. 


The general terms of the portfolio ramp-up are as follows: 



GS selects assets for purchase end Investec has the right to veto certain asset purchases; 

GS has unilateral right to liquldata an asset or the warehouse; 

AH awats ere sold-forward to the CDO at «me of purchase and the. forward price oovers.any hedge or 
tnKling gains/losses on assets during the warehouse phase; 

70% of positive carry will be paid to GS (po^ive carry is equal to any net income in excess of 
Goldman's cost of flnandng during the warehousing period). Net carry is expected to be 
approximately $1 .75 MM which will be shared 70/30 between GoWman and Investec; 

Position sizes will be limited to $30 MM for assets rated triple-A, $20 MM for double-A, and $15 MM 
for single-A; 
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■ 100% of the collateral for the transaction will bo identified at closing. 


VII. Expected Fees 

Goldman will earn a stnictuitng, placement and Liguidetion Agent 

balance of the collateral portfolio at closli^ plus 0.04% per annum times the par ^ J.''® ™ 

portfolio We expect a $1.0 billion transaction and the fees, in that case, would bo $2,5 MM pliB ao4% 
^r annum of the par balance of the collateral. Additionally, Goldman 2 

assets into the CDO and from Goldman's share of warehouse net carry (which Is estimated to bo $i.z 
MM). 


Separately, 
Dortfcrfio at dosing. 


I will earn a co-placement fee equal to 0.25% of the par balance of the collateral 


VIII. gaaaona to Pursue 

We are pursuing this transaction for the following reasons: 

1 The respective trading desks are posted on each asset ottered into the CDO hot the areot. In 
addition^ expect thot 30% of the portfolio by dosing will come from Goldman's offortngs. 

3 Althoudh we will be marketing a $1.0 billion Hout Bay II transaction, Goldman can price the 
transadlon eaitler with a lower bolancelfweareconcomed about future market conditions or wo 
can upsize the transaction If there are reasons to merit that aobon. 

3. Wo will be offering the equity to thlnl party Investors with an expected return of approx. 1 5%. 

4 ■MM Is taking a portion of the warehouse risk, Is committed to 50% of the ^rjlty, 

Goldman has a "best efforts" underwriting commitment on the debt and remainrng equity, a^ 
gSS-s fees are 0.25% upfront ($2.5 MM on a $1 .0 billion deal) plus 0.04% per annum of the 
cno's oortfclic balance plus approx $1.2 MM In net warehouse cany. 


IX. strenolhs / Isauaa to Consider 


Strengths 

■ Pre-Bold Equity: hes pre-committed to purchase half of the equity. 

■ sponsorship Opportunity; — ■ has eskuO OoMnran to anicture a^ place Hou t B ay 


.... sno?'? 

nsTtouldmimr ALerit'for'tho portfolio. ai^MwIII sponsor the CDO through their warehoijse risk 
Sharing and equity commtunerrt. tn addition to the Hout Bay H mandate^d the Hoirt 
^^ase aaMhes Invested In or plans to Invest in other SP CDO and CLO 
SISteitrittonbySdman, and wo expect our ongoing lelaBonship with them to result in continued 
sponsorship of COOs brought to market by Goldman. 

Efficient Foe Structure; Lower overall foes in this transaction (vs. other high grade CTO ^u^ 
dMis In the market) allow more flexibility to select higher quality assets and rampup the portfolio 
qulddy and reduces execution risK to Goldman and Investec. 


Issues to Consider 

■ Warehouse: Goldman Sachs will be exp(»ed toh£f 
the risk above $20MM If the deal falls to dose. Mi 
opens to cover their entire risk exposure In the warehouse. 
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■ "Bert EfTorts” Undeiwntlng Obligation; Goldman Sachs will make a "besl efforts" obllgallon to 
distribute all of the Class A. B, c and D Notes. 

Xe Racommendation 

Goldman Sachs will be Involved in ramping and warehousing the s 

the transaction, placing the notes and the eguHy of the CDO and prelum w“l ^ 

closing an ongoing fee of O.OaH i per an num of the COO'S portfolio balance and awroxlmrtely t1.Z MM 

m nrt carry in the warehouse. WIMhas committed to halt of the equity In the transaction, to 50% tff 

the first $20MM In warehouse losses In the event the COO does not dose, will 

to ramp me portfolio lor the CDO prior to the dosing, and will be an ongoing surveillance agent after the 

CDO Closes. 

In lloht of the above, we request that the Capital Committee approve our proposal to 

efforts" undorvrrltlng of the CDO debt and commitment to 50% of the equity and to move lorvrard with the 

warehouse risk sharing arrangement wrth Investec. 


Appendix A: Current CDO Warehouses 


Structured Product CDO Warehouses 


QSC M 0 h Qnd« 
(GSC Pareiart) 


^^Squaw V 
AlHuaHI 

WWt Coast 


Sizft/ Currant 
warohouM 

ColMaral 

OetcrlfXion 

08 VMrahoute Rlfk 

Expected 

Pricing 

Approx. 

Fees 

S1.S Bltlton/ 
$777.6 MM 

As2/Ao3- 
RMBS, CMBS, 
ABS, CDO 

to $16 MM 

2nd LoM- 100% above $16 MM 

Apr-06 

$5.25 

MM 

$500 MUion / 
$110 MM 

Bea2/Ba83 1 
RMBS.COO 

to $20 MM 

2nd U«a- 100% above $20 MM 

Oel-06 

$eMM 

$1.5 bmont 
$1.47 Billion 

A1/A3-RMBS, 
CMBS. ABS, 

COO 

on flitad rate 

aaaeta 

2 nd Lose - 100 % above $50 MM 
loseoa on floating rale collateral 

Sept-Od 

jid-oe 1 

' SeMM 

$1.5 BHIkxV 
$641 MRIIon 

Aa2/Aa3- 
RMSS, CMBS. 
COO 

100 % to OS enflfat$500mmln 
ramped asaeta 


$7.6 MM 

$2.0 BlIUoiV 
$1.7$ ONIon 

Aa2/Aa3- 
RMBS.CMBS. 
ABS. COO 

100%ioOS 

Sept-oe 

$10 MM 

$2.0 BllSorV 
$1.64 Billion 

Aa2/Aa3- 
RM 8 S. CMBS, 
ABS, COO 

up to $6 MM 

2rtdLoe»-100% abova $6 MM 

Au»06 

$10 MM 

$Z 7 eiifloiv 

$2.67 BHIIon 

Aa2/Aa3 - 
Prime and AR-A 
RMBS 

Priced 

Juno-Oe 

$13 MM 

$2.0 BllliaiV 
$176 MlUlon 

A82/AS3- 
RMBS.CMBS, 
ABS, COO 

100%(oO5 

DeoOe 

$10 MM 

$1.0 BllllorVSO 

COO 

Id $20mni of Loeaas • SOfSO 
Ad^nal Loesas • 1 00% to OS 

Jaiv07 

SSMM 
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CLOVMrehouses 


Deal Nemo 

SIxe 1 Current 
VMrohouae 

Collator^ 

Description 

09 Warebouse 
Risk 

Cost of 
Financbtg 

EapoetKl 

Pricing 

Approx. 

Fms 



90% Loam 

10% Bonds 




$5.0 MM 


»400MM/t291 MM 

Weed 

L*75bpe 

Jiat 24 


$475Wiil/918eMM 


fiO%toOS 


Jtdy2006 

$7.0 MM 






$SOOMM/S366MM 

100% Loam 



July 2006 

$6.5 MM 







50% to OS 

Pod * 37.5 bps 

30 2009 

$6.0 MM 


MM i U 1 9 MM 




$400 MM/ $136 MM 

100% Loans 



40 2006 

$5.0 MM 






90% Loans 

10% Bonds 

100%Luns 




$5.0 MM 


$400MM/$OMM 





$400MM/$0hM 




$5.0 MM 



L T.M 
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From; 

Sent: 

To; 

Subject: 


Case, Benjamin 

Monday. July 23, 2007 3:12 PM 

CD^Li^SiOT /^nt Role - Draft Talking Points - INTERNAL USE ONLY 


INTERNAL USE ONLY 

Liquidation Agent Role *• Talking Points 

TqlSKem role iSl^^cSo Sa'^^^ 

fiil reMurcM and maiftet color from ABS trading desk. Mortgage Strategies, and external resources {induding cotor and 
cr^it views from third party CDO collateral managers) 

performance data on the six Credit Risk Oblations between Hrxison Mesa 1 , Hudson Meaz 2, and 

Anderson: 


Current Face 

Moody'S 

S&P 

Current Credit 
Support 

Foreclosure 
+ REO 

90+ Detinq. 

60+ Delinq. 

15.000. 000 

15.000. 000 

13.000. 000 

15.000. 000 
15,000,000 

B1 

B3 

Bal 

Ba2 

B1 

B 

B 

B 

ccc 

ccc 

5.91 

3.07 

3.72 

3.25 

2.26 

14.96 

11.78 

10.43 

11.48 

11.48 

19.83 

14.34 

15.64 

14.96 

14.96 

23.13 

16.94 

18.23 

17.21 

17.21 


LBMLT 2006-1 M9 
MSAC 2006-WMC2 B3 
OOMLT 2006-2 M8 
SAIL 2006-4 M7 
SAIL 2006-4 M8 

significant forced selling of similar names by CDO vehicles could push levels wider 
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Prelinunaiy Tennsheet 



Hudson Mezzanine Funding 2006-1, LTD. 

$2,0 Billion Static Mezzanine Structured Product CDO 




■An Act «( WUi H «weM (tt* ‘SortOM AO^i oe •*« <e)b *i Via 
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All infwiiuBai in ito T<ini Shwl . 

CMtf fef My -cariita ImiiW W preipefliv* iw«»i « • *« 


rn- be wpatedwl by Ihe infaiB 

Bul wHl aa be («gi«raj U^r Ihe Seoaiiio* Afl ef 1 W3. O »n«'^ * 

iBiiwwiwoeresi** wnfidadiil bull MlJly for 



Urttng, acarbif & S^tlonent: 


BdnvcftiMSt Period: 
NoB-CaU Period: 
AacdoD Call D^i 
MtataranCdl Price: 
1.^ Final MatBritr 
Pajmeni Frequents 


UqaMatlonAicRl Fee: 
EJUSA EBgiUt: 


Hudson Mlizsnte FSiodinl 2I»«-1. Coir. ooHsuUio. oi8»u«d undit to lsv»i of Hi. »«« of Doll 
Cddinn, Stefas & Ca 

Anditoimi toy to lastly Sa^tomtoll B, C, D sod ENoto 

^stossslyllotoy.-.. CHUbHi.wtol.ooor.lteApniai0by.toj»4y««..fli.Iooto«No,» 

Ihepurchuer 

aMiS.Seoibf Swip, A, B.C.tndON«ea will be treated at e ,i, ,r «tti»nil paid ia Ml t hru fJii.«R, Clait C.atss 

T!»Cl^S.8««or8wep«riAN«..(the-^«iofN.*ei-)^.nthea8gregeiea«iilp-id«lUl.tl«nUM^ . 

D aod aest E N««i in that order until each Claaa » paid qt Ml 
Single name credh dcfeuih wpereferencin* RMBS aaeanrtwi 



SynOMtte SeeurltJei: 
Interest Shortfall Basb; 
Credit Ercoti: 


Dcfatdl Swap Collateral: 


PeyAe-You-Oo (“PAWO") >8°^ 

Fixed Cap Applicable 
Writedown 

Faihite to Pey Ptincipel 

Diflreeaed Retingi Downgrade „,:,h «„«««, Sadie in exchange for DeftuH Swtp Colliieral. Deftul 

Proceeds from the Uimikc of the ee wmw (Vedlt Evetde (it) to pay Phyrieal SeBlemeid AmwiSa, (18) to 

Swap Coli««l wiU be delivered to Oo^ f^wSeUcKS Counterparty Principri Payments, 

ps, Lisi. sytonais « » i»y 
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dooBttl bs«nofoU»w»,wmbe«^«rie*dbyU»irfanMto»n^ 

. ft. s«artiet Aa ef xm. ■» MiwUed. »»1 ^ u»yw »J 1 « ctgi^ 

1 Oil » «alidaB»l btfb lately te «»« l»P<« “rf 

ii oriBp»fiK «o> «1«* P'«P®**- 


L u. U. oru,=i »d DB»1 -I rqii».li» te wiu,«a dmuUoi rmn. f«.) o««l by te iT w, 

«««rf. to tfa« j*ymen. of wy imlemrul.e* (.»d ^ la«r of US.$ [ 1 ind ihc iinovrt 

DUMrtuillncs exceed U.S.S(); 

iMa «. Ih. am S Nol« (.nolubins S Nolo m P.M in Ml. md (b) oeond, if «i Evan of 

a« Cim S M « odte PlndBrf Aoa. mb.in,BvM.Kd 

Other Notesj 

» 10 the poymoB 10 111. UduidBion Asm "flhn noomod “d «n|»ld Lioidduioo Asm Fo; 

Vi. „d,.fii,nN«of.Eiomn(bo«lm««moo».dn,,(Olh.iimoSmhFmninB«d(ii,.«>im 
Deftubed Inlaesi end ustneil thereon^, 

Vi, ,.d,.p.,»mofmmBlodvnp.ldinmmo.ih.ClmBN«o(inmdln,-,I>.6oWi«.-mimii«mNthom^^^ 

princip.1 end rediieltoo rfthe.OuWiAding NoUiwI Anw^ df *« 

Belton purtuirt to thU ctouie (vui) or d«»«s <“)'/“> “^,2“ iNa^uieil fte ^ aSw mo paid in fall, end fWrrf, to the poymeoJ of jmo^ of the 
smonizod ia fall, tieond. to the payment of p^p^ ,, ion« uihe Senior Swap U ouBUnding on wch (hie, eny tomaiiung Inter« Proe^i will 

s^s,t'SS“Air«“ ^.iim5:s;sf “srJ^r.id Eiisibi. 

ihall be reduced by the came amouiAi 

is „,h.p.,B«.f«m«.N,dnnpBd,nU„.on«,.amON..(i.di»iiBiD.M,h«,,«m.»dN,,n«md».CBhBn,i^^^^ 

Iideres); 

S ird«cimComm,.umimionr«,.no.mi.nmood.D»^^.^»»b^-d;;S^?Sr,^..“:^^^^^ 

prtoeipel and the reAidion of the OitiUnding tWfto Smk* OvercolUl^iertkm Tea was ittiified (» «* DeienniBilioo Dae 

l^on punuem to thia ctaiae (X ) » de«ee (xil) and J^eaW than or e«,uU to U.S.SH.OJO.OOO.OOO) at the Deien»iia.<« 

mped to eaeJi preceding Payment Dae and l***^*?*^!*^^ .,,V .oolieiororaiafi) toreAieethe OwiaaodingNMientJ Amwm ofthe Samor 
Dduihh lopou 10 lb. r<l««l Fiyihm S JvSmrfS.W cf Hi. Clm A Ninn Phnom 10 lb. S.niot Frib.ip.1 Allo«m (il) 

dn smn S«w RmiOiob Amoon foi jnb "•* C Now nnil IbVoinOnidlns NMloinl Anninl otlb. ton 

u ibopiyinm of B NnSiSJai^ m l»'‘‘ “ *■" •“'• "F “ *• w”” ofpraoinl 

Swap iiredoeodto aero indtheCUai A Noiea,tha Claaa -—uisUrf iSa. if ihaAaareBideOuuundtng Portfolio Amown! Ultaa than 

of ni ommndlns CUB C Notn nnil lb. CUB C ». sma^TOllumlimlon Tm «B nol BlI.rm Ob Bi, 

II.8.SI 1 .0!!l.ll<l0.l»01 Ob lb. D«nnii0.Uon SToU Sh .p^ m A™ 0) “ "dn* lb. OnUUndib. N.Enul Ainmid of ». 

smnr Svnp by dw Smio. 3vi«p Rminioa Anmirt fw wdi F.yoim^B I I m ^ inchiding Ih. DolnminBioii DB. nUudio 

B. pBd lb »ill.p™w«lbB. iflh. S«™ lb. CUB A-f Nou. nrnil lb. CIb. A-rNmn m P«d lb Ml nmita “ 

lb. oBrm hynun Dm, Ib. Bnonn .lloBUd 10 lb. CUB A N^ « 1^ Of BinolpB oflb. Clm B Nob nnil lb. Ob. B Nub b. ..id ib bil 

all outaandmg ClaaiC Na« urtilthe Claa CNdea ara paid in fall; 

B. Bd,.p.m...r.«BBd.nd„pBdimmob.b.C.mDN,m(Umdln.D.f.v«nl.-«u.mBiymBmd«mb.,mUmdUsaB.DD.fm^ 

Interea); ‘ . . , 

.1, irmC,B.DOvBiB,U.m,U«mF«Ub,B,UEB.mmon™^»^ 


3b^ owhita leiaa. w w (to ea ivwfB ea X h iwwW cMamiiajnea^*^^ 


fcekoim Tbbtwma ii fcf yoa |*« intoeaion w w 

f^^r^tateB-iowaoiwetoaiF-i^aXwiU^a**** 


m^rWiatotaatowdau»(naBW»e»»o<wa^dM »y~7 ?z:;:z:.i^ww.mmmM«»ih«fli««ia 

inj^onetonnawdirgnctiiawB. ^WbwaitoiiBaaTiwShMt.e teaW" #^'^ i— htUitavwisiaaByamOaLndgiatoae 

?Sr!S^ttxcayaa)riali»to8wiet«w<h,«to»^<W*°”a»^^^^ ; 


« dtodoa «iy »d a Mpato «f »r 


mr>Ai 4 anfioi Trootmont RonilftStPrl hv fnOldman Sachs 
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— — — “"I"! Z . . . b%- te infctiBajflo cntuiad in te fiotf Ofloing 

An in Uu. Tom Sh«, *Wh*r 2 «»vded. ma ^ 

caraur for ..y rororirlo. «»»»> «W ^ “• rfo.il-.* - ■— «— * 

S-P e^krrfirf. An— for -oh Poyn-t D.>o •»! >o Ik" S" C - O^D Noia oBil Ur" 

oTpdiidlirf of Iho Cto B Noiov r«.)>o *• «”“ ft. Clu. B N«n tl»al» C No- «.! lb. CUu D Nrfrf m i««l 

OuWmdingNolWMlAiBWiBoftheSeiuorSwtpiirBtawlt „ n.ntnnnHmr r'rn «»^l th« O— D Note* ire PAW a fill h provided tai. if the 

in fcH«l.«.y rewining Pro««ta to 

Agynptu OtfUtaodiug Portfolio Amourt w **** wi* tppliei/Jrrt <.)to 

OweoltaenliatieB Test wm iw« Mtisfied on ei^ Det^ne^^^ ^ the paymart of 
rethitt Ute OuUtmdiag Naionel Amount of the S«nc* Swep^ S ^ Senior OwcoMenOiztlion Test hu been Mtisfied on ejrt 

princip^ of the Clio ANot« until the Ow A N«es ^ «««Bt eiloealed to die CUo A Notes wiD be paid fini 10^ 

Donation We, including the DeienniBrtJoo Dae reUtrt Nw's until the Clw A-b Nolet « peid m fi»H. third m “ «»* P*y^ 

a..aA.fNot«untittl«CtwA-fNoie»«e^d.nfUlt«d.^dtotteC^A^NW.^r^^ 

rsSSlov“B'27yS'?.Sr“p!lTfcrBrSNo-^L 

printiprf ofil -BUBboB Clou D Nolo, onlil lb. Clu. D Now. or. prfJ » Ml 

Bill, /!.», (I) 10 rrfbra lb. Orm-aioB Nofic-I AmooB - JSsrfB^^fbXlTw 1^ Sf™" 

Vtaolii of lb. Ob. A NoIb p»b™i r^STlrf lo ft. -y^B^nollBl OflboCl— CNolo.plolb. bpopB T-brf » » «" 

0 flh.Cl.BB NBB opto Ih. .BOOB B—Orf B . ooM W« bd— , 1*1 , „ OUBgll. BBBB .qiBl 0) to 

thV31 below, »Dd/iw«h. to the peymeol ofpnnoptl of the Cleee D Naes up to w ^ f nTfis* «>»* Ou* A Adjusted OvercoliaailizUloii 

lew of (e) the Prmeipai Proceed* for » Lao^theCtaie B Aijjusied OvetoolUienliMtioD Ritioto or meinuin it « phu 

Redo to or miinuin it a 1143.8]^. plu* m the a^trt M^^tonoew j, ^ j, ,o.2j^ plus (4>the enwuiit necewy to maeuc the 

mtheernount necessyy to increase the Clag C unt- an m rfirrfihfrl. tf’*'* Outsundha PortfoUo Amount a leas than 

Ctasa D A«u«ed Overcoltatertlizatipn or " ^S2 then o^S^nt de«ribod in .ub^Uuae (a) of this d.use (««) 

U.S.S(I.OSO.OOO.OOO] on the Deteraunrtion Date with r^^rt the payment of principal of the Clan A Notes uitilfte A 

will be applied./«t. to reduce the ^’Swl on each SwruinSL Date, including the Detenranaion Da» 

related to the current Payment Date, the emounl to the Symant of principal of the Ctoii B Notes untU the aan B Notes mpetd 

untilthe Clan DNaea are paid in &I1; 

IB.;- ob-bX Biobig .If- b, p.,Bto. » to ^ rfpnPdpB .tto ai^«» 

NBB -« giybig .9- 10 lb. .iBlto .b. V. BOB- -y Ptoto. tao--^ o»to^^ talBBl BtoB oKb girfbg rftoi 1" -BIBB* "“iB , 

tx2:'ir;™ii'ts.rBSt4d^.rto.pon»»sXBbB^ 

any previous lowest amourn outstanding); 

„, Btop.yB-ofB-to-d-prfdl»B«.bBBCltogN.B(toBtoBtotoltob,---g.o,l«.B.BB«Bbpl.«B.,oB« 

„i !rp^^-0fBBrfHoflb.CB„EN.tol.Btoto.0BB-y..loBB,.toClB.BABi--toB»to.BUto..toB,0BB-to..M^ 

a,uup'togClu.ENo<BijBiltoClu.ENoto«.lB«lB(bni 

rf. BtoB,.BBo,BBrfpBrftoc,toEN.toB-.oto«^_^Kfr's::.^Stoto!s;LTto;^ 
r^s^eorors:,“y-^oo. 1.1- -BB. 

™ fir.l(.)lotop.ytoBofBy.™oiniog..-.-ioB "w) bKI— y”ito)SS«B Ipl.xp—rBB- 

'B'S"toirr.r:EVBto^yr:pror..£rf4«^^^^^^ 

puiMmi to daun (iii) above {a* the resuh of the r.fti giving effect to any deposit* made therein on such Pty^ Date under 

Paymoil Date shill not eaoeed US.SJ ]; 

„iL i,top.,B»orfb.(i>toC,B.DB.toA„-lBigP.BrfpBAto.B-.B--WtoCUBENBBAB«too,^^^^ 

Bill. -,BO.0,0gBtolBBbBEl.BlA.tof.d...HlB.to.-<B«B0BP.B--»«-P-.™b«»----^^ 

^ «> Mn ertw wadllw 


hdeamBMie»iy<»gp«»»>^ 


lifimntoitiikRtmsnebaueB- Aaiafe«mi aywtoj CTa»ieA«^^ matoiUeerto. 


'v-.n^BeAntirai Tpoaimonf Roniiftstori hv (eoldman Sachs 


iKd«wiIBU*iiAeO<*^'fi“**^P“"^^ 

Mrita BBiiaDcd Owta a emiBw liumrdn^^ 
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Before »e can deterrdne whether the A2 note la a aultable Inveatment for Nieuw ^terda™. 
It would be helpful if your atructurlng team could provide answers to the following big 
picture' questions. 

A) It is understood that Goldman Sachs will act as liquidation agent 

required to liquidate any asset that la downgraded below Ba3 or BB-. What I d like " 0 “ 
clarity on is how transitional risk can be quantified. It seems as if we d have to assess 
the historical transitional ratings of meti BMBS against Tsarket spreads alongside the 
adequacy of losa/default coverage. Do you have a 'worst case' e»ample(s) »£ how »“th 
subordination can be lost from a deteriorating, but non-def aulted imzi tranche. Furthe , 
why is Goldmsn afforded up to 12 months to sell a credit risk asset? 


B) How is the 'tail' risk on the A2 note mitigated as all subordinate notes may be paid 
dovm prior to out note? 


C) Explain how "credit risk" trading occurs for an index. The EAUG structure for single- 
name CDS is understood. 


Enjoy the holiday weekend/ 


Regards/ 

Michael Halevi 
Rabobank International 
245 Park Avenue 
Hew York, KY 10017 
Ph 212 0OB 6962 
Fax 212 309-5120 


Original Message — • 

From; Ha, Olivia (mailto:Olivia.Ha0gs.coml 

Sent: Thursday, October 05, 2006 1:30 PM 

Toi Asadi, EK (Eraj); Halevi, M (Michael); O'Keefe, M 

Cc; Lee, Lira; Fraser, Bridget 

Subject: GS; Hudson Merzanine Funding, 2006-1 Ltd. 
(external) (T-MailJ 


(Mark) 

Hew Issue Announcement (144a/RegS) 


Hudacn Merzanine Funding, 2006-1 Ltd. — New Issue Announcement 
{144a/RegS) (external) . 

Lead Manager « Sole Bookrunner: Goldman Sachs Liquidation Agent. 
Goldman, Sacha 4 Co. 

$2.0bn Static Mezzanine Structured Product CDO 
Class 


PS 


size (Smm) 

6Deal 

Mdy/S6P 

WAKy) 

Inlt OC 

Guidance 

1 •} 

H/A 

Aaa/AAA 

(2.8) 

H/A 

H/A 

) 1,200 

60.06 

Aaa/AAA 

(3.71 

166.76 

N/A 

ISO 

7.56 

Aaa/AAA 

(2.01 

133.36 

ImL+TBD 

ISO 

7.56 

Aaa/AAA 

(6.0) 

133.36 

ImL+TBD 

160 

6.06 

Aa2/AA 

(5.1) 

120.56 

litiL+TBD 

100 

5.06 

A2/A 

(5.2) 

113.66 

ImLfTBD 

150 

7.56 

eaa2/eBB 

(5.2) 

104.76 

ImL+TBD 

30 

1.56 

Bal/BB+ 

(5.3) 

103.16 

IML+TBD 

60 

3.06 

Not Rated 

N/A 

M/A 

♦‘CALL 


'Tai.niahMiwt' Debt MarketlnQ Book 4 Warehouse Portfo <<HudBon Mezz Debt Book 
L™ncemint.pdf» 1 «Hudson Mezz Termsheet Announcement .pdf » 1 «Hudson Mezz Funding 
2006-1 WH Asset Portfolio. xls» o - Attached 


Expected Timing: 

Price Guidance & Red - w/o Oct 16 
Pricing - w/o Oct 23 


GS Structured Products Global Syndicate 

Asia: Omar Chaudhary, Jay Lee, 4 Hirotaka Sugloka 


•fei (3) 6437-7196 
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Europe: Mitch Resnlck i Tete Ishlkawa +44 (0)20 7774-3066 S. Wnerlca: Bunty Bohra, Scott 
Misenbaker, Scott Walter, Tony Kim S Malcolm Mui +1 (212) 902-7645 

Structured Product CDO Des)c: 

.Peter Ostrem +1 (212) 357-4617 // Darryl Herrick +1 (212) 902-9305 

Riak Factors! An Investment in the securities presents certain risks, please see the 
Preliminary Offering Circular for a description of certain risk factors. 


This material has been prepared specifically for you and contains indicative terM only. 
All material contained herein, including proposed terms and conditions are for discussion 
purposes only. Finalized terms and conditions are subject to further discussion and 

SSdmin^Sachs shall have no liability, contingent or otherwise, to the user or to third 
parties, for the quality, accuracy, timeliness, continued availability or completeness of 

the data and information. . , ^ ' w .. 4 . >,« 

Goldman Sachs does not provide accounting, tax or legal advice; such matters should be 
discussed with your advisors and or counsel. In addition, we mutually that, subject 

to applicable law, you may disclose any and all aspects of this material that are 
necessary to support any O.S. federal income tax benefits, without Goldman Sachs in^osing 
any limitation of any kind. 

This communicstion shsll not constitute an offer to sell or the aollcltetlon of an offer 
to buy nor shall there be any sale of theae aeourltlea In any State 111 which such offer, 
sollcitetion or sale would be unlawful prior to registration or yiallflcation under the 
securities laws of any auch State. These securities are being offered by the iaauer and 
represent a new financing. A final prospectus relating te these securities ™y be obtained 
from the offices of Goletaan, Sachs 4 Co., 85 Broad street, Now York, NY 10004. 

See http://www.gB.coin/dlsclalmet/eiiiall-aaleaandttadlng.htinl for Important risk 
dlsoloaute, conflicts of Interest and other terms and conditions relating to this e rail 
end your reliance on Information contained In It. This message may contain confidential 
or privileged Information. If you ate not the Intended recipient, please advise ““ 
immediately and delete this message. See httpi//www. gs . com/dlsolaimet/ email/ for further 
information on confidentiality and the risks of non-seoure electronic communication. If 
you cannot access these links, please notify uo by reply message and we will send the 
contents to you. 


This email (Including any attachments to it) is confidential, i „ ? 1 

to copyright and Is sent for the personal attention of the Intended recipient y°'‘ 

neve received this email In error, please advise us Immediately and “'f 

notified that disclosing, copying, distributing or taking any action In reliance on the 
contents of this Information Is strictly prohibited. Although we have token reasonable 
ptoeautlons to ensure no viruses are present in this email, wo cannot accept 
responaibillty for any loss or damage arising from the viruses in th^ eMil or 
attJehnentB. We exclude any liability for the content of this email, ®f 
consequences of any actions taken on the basis of the infoimation 

or Its attachments, unless that Information la sobsequently confirmed In writing. If this 
email contains an offer, that should be considered as an invitation to treat. 
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Kaiavar, Naina 

Monday, October 15, 2007 2:06 PM D„„a„ 

Lot, Lira: Fraser, Bridget; Case, Beniamrri; Stsmonov, Roman 
NAB//Hudson Meiz Update 2 


Conference Call - round 2 , Hudson Mezz 
Ben Case 
Naina Kaiavar 


■ * Rtdacted by the Pemancnt . | 
SubeonmittceoB invesHgiHont | 


?he So of the agency action Is always uncertain, but otherwise this is not a huge surprise - actually surprising that 
market has traded off on higher ratings rather than BBB 

assets out before market priced in the decline 

??^i“StlrlSnrs^'t™n be able to access more liOTidity tVe they can access other broker dealers and get 

the de^ the way it is, the decision of when in the 12 month period to liOTidate couM be bett^^ 

TpoSlSeSera'could be made to benefit the deal by giving more flezibllily to agent 

^n .‘Cg® WrSerrOT OTer the fees. No increase in lees ■ if an lOTrease was needed, this v«uld Influence our 

decision about how to proceed. 

r:u&^a,fe^te“dSS~OT 

srB^'^w^d'^hr^r^rrtosOTG^^^^^ 

Ben - no - generally they all at least pay interett 
NAB - What % of portfolio is being priced as lo r 

equally all investors - so tough to get unanimous consent. 

NAB What is the recovery on sate today - weighty avg price of the 28% in credit risk? 

Ben -80-90 bps up front -average rffcomoletelv 

NAB .GS holds equity piece, have you written tOTt off romi*^ 

Ben -Looks unlikaly that equity would ever receive another payment. 
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also assuming 1S% recovery, but there is a little extra cushion b/c of excess spread trapped due to credit nsk 
provision- this trafrche is probably right on the cusp 


Bot -VaSly ^SmetS^eSSniS wail and see. frothing loo different than what NAB is saying. Limited feecfcadc 
on transfer of Ikpjidation agent has l»en posiUve 

NAB • GS view on the rest (remainir^ 65% of portfoiio} . ,, nrw-ae rBcnuar . wa mav see a 

Ben - if we continue to see homa price declines, these could decline in value. If home prices recover we may see a 

hAKar e/^Anarin 


Next step - let them know what happens with the liquidity agent change. They are most interested in removing the 12 
month forced liquldalion term. 


Kaiavsr, Naina 

Wednesday, 10, 2007 5:42 PH 

Kalavar, Naina 

FW: NAB//Hu(bon Mezz Update 


I Redacted by the Permanenl 

Subcommittee on Investigations 


GS: Ben Case, Roman Shimorrov, Bridget Fraser, Naina Kalavar 


This is the structure giving them the most trouble, interested in whether it if 

Seiilor OC test continues to fail. None of undedylng seounlies have experrenced amortixation - looked out for 3 yrs 

from origination on each security 

Besed on the definition credtt risk obligation In the doc (if 7 asset (5%) of port! bays bMn do™ g^^ below BBB) 
GS M liquidetion would hsve to sell with in 12 months of the down grade to crad risk obligation status 

SSr^d pi^ tti^^Mrlg the option value ofTeturn of prlnoipie ■ mrkt prioing that ophon at way out ol monay. 

NAB 50-70% recover is alter fees? 

CB Yea, it Is ultimate recovery net of servicer fees and costs 

Min ii It In. Of dona it create a conflct for QS to try 10 get info from the servicer since this it is a ^nihetlc? 

3b we « ^hl^ft m%ny 0 l“^ • a lot la raMubioally - ™ use databa»s like loan 

genorall averages across similar loan portfolios. It is harder to gal specific bond and underllei info. The aggregate 

Slats show even bleaker outlook - that we are expecting 

Lots of hedgefunds have sf^ - 1^®® ^v 
namw ttie mrSl^ridng as most distressed were driven dramatically lower even before ratings down grade - mainly 

S^;S?Sr;^SSn^^n^Sua«ngmtktCd-«litio^t»toreli^^^^ 

nr lO value is stable Wd think that the shorts may get impatient - minor rallies from short werii^ - domino 

eff^momenSm creates a ra^^^ 

Ktlde of waiting • if toreclosure timelines shorten across country and 10 losses value - madia and gwt and 
^atoniStob^ pSr^o alow the foreoosura process, which skews away from this downside risk 

MM underlying sectias locked out for 3 year ■ possibility to amending deal to extend the liquidation period 
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charge is judged to be 

'clSlrem pieces of varices trsrKrhes rro sure evecily, but decerrt siae a,«i rrurrrbe, ct cisses 

on ourbod^ 

f PtViea, ssmenren, - (Kcb cash 

TSS?e™ Woh degree cf ^dair.^ abPU.«taher NAB «ill be paid ct. 

in full - hard to say ■ range of scenarios 

mm is s-ignifican. risk premium priced in b.c of llquididty - what is the risk we are facing by holding out vs liquidation 

inl^Kb/c market comddions a, eurKtertain-di^ty^^^^^^ 

fuwe sellers of risk and not a lot of buyers - so this influences current mark to market 
Range of reasonable assumptions - a number of scenarloa and outcomes 

S^<:n^unilaTr;fqu"t^o“m?r4^^ credits ir«l^ic^ BBB names like these, <*her inteplay vhth met. 
S«'?,,l,»rSs"e"r effectwe in maW^ lic^idation decskrns 

number C moving parts and 

numbef of drivers of loss curves 

mm- what If we wanted to break the analysis based on specific HPAs? What would breaik the deal In terms of HPA? 
BC - dispersion of home price appreciation « 

If^J^’Srwfy'aaSizi^" UfiStSSra"^^^'- our analysis goes down to mdividual loan level and 
looks at different scenarios 

^ timing ■ when would we know If ^ ^d XSra S' down are, and the one going to return 

®?n‘rvr.'rh1« g^ne^tS'lSS « 0 ^ your payments - given the 3 yr lock, this vmuld 

take 0 t least 4 years OR • in a worse -nrissr write downs - event of default -shortfall of interest to AAA 

Sa"IltSLiSd'5^'s’o. cash undarilar assets W aa-vicers - loating rate payment on 

CDS due to write down and prot seller has to make payment to prot ye 

If keep failing - the cash will be diverted to senior holders and there will not be cash tor rest of 
Write downs will only be triggered by 

S«mre‘ri°nrx^r,?!e:t^^^^^ 

■Iwalchlist of potential risky assets? 

watch hesdilne numbers Roll rate of loans from currerm o 30 day deli 30-60 60-90 end how many g o Into foreclosure 

3 


E 


Redacted by tht Permaoent 
Subcommittee on Invertigatmiu 
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and whal recovery is, prepayment 

Harder to predict rating agency downgrade decisions 

Ml- so basically a 50% chance o( impairment to our class? 

^that is hard to pin down but that does not sojnd unreasonable 

Mif impairment do you think It will bo all or nothing or somewhere inbetween? 
bC • thick trannche possible for some but not total impairmnt 

W?are tryl^io do'ttmund « SSll'reS ta* aito ya?M>en we have other info 

Minor vs material amendment * how long would that deternination lake? 

That is in deal counsels hands, relatively quick 

Yes that ft^nM im^'^ethar or not to do amendment ■ not a material amount 

STr>Sh'lv“e«mbS^^ 

■■when do vou think you will be ready to discuss options? ■ i _.i,.. jL i.i,n 

^Tlreeks to'^ talk to all investors to get sense of whether could make a change to structure - 
M Could you please follow up with what GS holds? 

mtotl^^ are making restructuring deolSons (or the r^h, reasons - make ^ra aarving the right Ihtersa 

Our intended goal of liguktatlon agent is to serve the best interests of the CDO - that is the duty of liquidaUon agent - 
it is a policy end process 

BC -°m™e°dohYlrSd S-'didlSc* to back swaps transfernng voting rights ate 


From: R«er, Bfiejet ^ _ 

Sane Wednesday, Oaoher 10,2007 9:13 AM 

C»»«, Swjamlo; Shimonow, Roman 
Ce: Ue, un; Kalavar, Naina 

Subjacb NAB//Hudson Mea update 

Natalie Rutzell called in. She would like to have a follow up oonf call (from the 

Hudson Mezz is the deal giving them the most trouWe and they are prepanng an update lor Crad t. 

She would like to cover the lollowl^; , 

• Where Is it now? Any updates? How is it pertormmgf 

: Sny7d5"n^'^lSe“ '^11 «Srdugh package - how will it perform in this case. They know it Is lightly 
managed 

- Any possible downgrades? 

Please let me know if 4pm works for you. 


' Redacted by the Permanent 
Subcommittee on investigations 


Bridget Fraser 
Vice President 
Derivative Products 

Rxed Income, Currwicics & Commodities 

4 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-01573B97f 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01198 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 




1195 


Footnote Exhibits • Page 5266 


GOLDMAN, SACHS & CO. 

1 Now York Plan 1 50th Floor I New York, NY 10004 
Phi 212 902 4960 Fax 212 493 9616 
Era&ilt bridgetfrasa-@gs.oom 
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From: 

Sent: 

To: 

Subject: 


Case, Benjamin 

Friday, November 09, 2007 5:36 PM 
Lehman, DavM A. 

RE: What r next steps re: liq agent? 


Just a post, I received the transfer and araend^n^doM from Sidley, but at this point I'm 
going to wait until Monday morning to send to for their sign-off. 


Original Message 

From: Lehman, David A. 

Sent: Friday, November 09, 2007 4t40 PM 
To: Case, Benjamin 

Subject; Re: What r next steps re: liq agent? 
Sounds good thx 


lUdMttd by tbe PenMiNst 

SobcomnittM oe lomtiptieBi 


David A. Lehman 
Goldman, Sachs & Co. 

95 Broad Street i New York, NY 10004 
Tel: 212-902-2927 t Fax: 212-902-1691 
e-mail : davld. lehinan@gs . com 



Original Message 

From: Case, Benjamin 
To: Lehman, David A. 

Sent: Fri Nov 09 15:11:56 2007 

Subject! RE: What r next steps re: liq agent? 


Sldley is working on the various documents related to both the Llquidatloi^gent transfer 
and an amendment to remove the 12-month forced sale (discussed with and that e 

the amendment they want to pursue) . When we get the first drafts of the docs (I spoke to 
Sldley this morning and they said later today, so should be soon), we 11 send them to 
fliiliiBi, get their sign-off, and then collect the consents from investors and rating 
agencies. Once off oh the investor consent forms, I'll begin speaking to 

investors - first, equity and super-senior for the Liquidation Agent transfer, and then 
after that, the other investors for the eemovel of forced sale amendment, need to 

discuss with you how to approach MS Prep on Hudson Mezz 1. Susan Helfrlck in legal has 
already reviewed the first draft of the Liquidation Agent transfer docs. 


.-Original Message — 

From: Lehman, David A. 

Sent: Friday, November 09, 2007 3:00 PM 
To: Case, Benjamin 

Subject: What r next steps re: liq agent? 


Confidential Treatment Requested by Goldmar^ 


PsriMSst SMbeewmittss on InveitiettisHi 


Wall Streef A The Financial Crisis 


GS MBS-E-021676334 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01200 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 





1197 


Footnote Exhibits - Page 5268 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street | New York, NY 10004 
Tel: 212-902-2927 | Fax; 212-902-1691 

e-mail! david.lehmanSgs . com 


" *^^***^ ^ PtnoiBsnt 
SabeominittH oe Isvtstfptions 


Z 
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) 2 J 1 A'k ftf iVw Ancr'os 

York. NY loom 


Morgan Stanley 

February 29, 2008 


Mr. Pabte Salame 
Goldmati Sachs & Co. 
8 S Broad Street 
New York, NY 10004 


Dear Mr. Salame: 

s-srsiiss— 

synthetic CDO tramaclion sttucturol and oflersd by OS m We 2 vm. 

as «o«W ™t „otwfthst»dins tW »it» dae beck to 

for the dMlto Uquidatc these obligaliDM at a later date. 

we believe C.S has bteaehed the ^ 

actions as Linuidation^ent are “'''^ '® ,. ^^„l ,avi5cr“,esdcfctedunder 

addition, as a result of GS^ihg on fte w the Credit Defeuh Swaf with 

the Investment Advise,;. Act of ^ GS ‘Ta secured inforened 

“nrS C^irj^ftuh swap Countetpany while exe,eish.g investtnent 

discreliun. 

a ,es«h or OS's actions. StanWy an^n ^ 

app,oximatcly S150 0^°" 

obUgalions foithwith as required by the Liquidation Agency Agit 


„« defined h this lenw have (he inesnings asoilMi Oiireto hi Ihe Offering 


I 



^in.eenl Subcommittee an iDveetlgafian! 
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The Transaction 

as offered the Hudson liansaction as an unmaosged synthetic ABS CDO m which 

Hudson, among other things, was to: 

. issue spinoxhnitely $800,000,000 in various Notes; 

. sell credit nrotection to Goldman Sachs IntemationBl (“GSl”) uider a "pay as you 
^^.^^STdefanlt swap 

$2 000 000.000 relating to a portfolio of 140 RMBb securuiw ^ 
Sfer^ap”, and wh underlying component swap on a particular RMBS 

security, a “CDS Transaction”); and 

exhausted (the “Senior Swap”). 

apital Ser^ iWy into a swap transaction with GSCM 

Cs9,ital Markets* LP C^SCM ) by eot^ raw fhe Seiuor Swap, under which 
Kphcitly linked and exactly miiToring c eil rights of the Senior Swap 

SCM, among other things, passed ^^Cl^orolherw^^ GS 

^rS^’J^Mrngrs’SiCl^^.umctionwimitsi^^^ 

Amen,,, various odier mbs. GS was engaged >5- ^ 

pujS to a Liquidation A^ucy n^wted tolign. teiminate 

relevant terirn of the to Knfeence Obligations which 

S;:'rS‘edX“»“":S‘ twelve months after receiving notiftestton 

tbereot 


ExertUe of Investment Discretion Prohibited 


The Hudson rrsnsaction documents r»he it 

tovestmeol wlvisory services «"!““’?,2^“^T^renates that 'Ue 
role as Liquidation Agent. The Uguida ^ Ag e ^^^^ ^ dienosition of 

Liquidation Agent (i) shall air^e for ~ remot but shall have no ability 

Ptedged Assets, by following the ™„\J^^7i,ion of any Pledged 

or authority to direoi the assiptm ent, .j—ires to the Issuer or act as the 

Assets; (ii) shall Pl'eilged'^sets and (iii) shnll not have fiduciary duties to 


Confidentla! Treatment Requested 
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the be sUto tbal “ftThe Liquidatioa Agoit wfll not have the ot the 
OThSlira ’tot is ... a Ct^Risk; Obligation: tie sole “'of'S'^ 

manager to to .^o” ineluding fte advisability, ttmlng or 

:^tf^;^isposiKrcof. None of the ^^’IS^lToeS 

The Current Dispute 

During the month of October 2007. thirty-eight Refae^ 

SToue^ '-y > 'yi r..:2s r?.„?.,rar&‘ggg. 

origujal nononal amourt of CDS Tr rmSit Risk ObBgatioiB ovar time, 

Refereoce Obligarions have cont^ ^ 

inelading iweoty-snt more in toaaty 20 M. Tto ^ 

$1,000,000,000 original notional amount of CDS Transactions mat at 

Obligations. 

Morgan Stanley “uoi^ion £ton for Slice that 

employee responsible for handltng ,, thai OS in its role as Liquidation 

xZ, o^trader John Pearce forfo^ 

Agent, aasigo, fomunate or according fo his 

Mr. Case has oonsislently r^a^ ^/L^UunsSo^o exit the positions had not yet 
analysis, the optraisl time for the Huton^ disemtitm which iraders GS a coUatcial 

Agency Agreement. 

Aa stated ebove, Morpn Stanl^lfov^^OSJu^bre^M^^^ 

Agreeincut by exerct^g tnajics it clear that the Liquidation Agent cannot 

’ While the UtpaOelio. Ajaiej vldi any 

of liquidadB* the relevaalasseu »"'‘;^2I^^eiiSe^iore^^K«a">- Tothc eoacaiy, *c 

3srASrc:ss£si2S,‘=L-»-».e~--.'™ 

«pmSS ®S Trmanxico. « rhi. rime by naUo* ri.m he heitefta IlMBS 

nwActs -win ratty «4 short fwa^» 
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MoiEnn Stmley believed the OC, upon which w relied in making our decision to enter 
into the Seraor Swap, contains jaatCTTfU raiastatwnents. 

Furthermore, Morgan Stanley believes Mr. Case’s actions have resulted in GS burning 
an “investment adviser” as defined under the Adviser's Act. While GS did dtol^ and 
receive consent to act in the dual roles of Liquidation Agent and Credn De&ult Swap 
Counterparty, that consent and diaclosure was predicated upon GS not ac^ as a 
collateral manager or exercising the sort of investmont disciolion that Mr. Case has 
undertaken. Thetefoie, Morgan Stanley believes that the informed conOTt re^d 
under Section 206(3>of the Adviser's Act for GS to act as an investment adviser and fcr 
mi affiliate to act as Credit Default Swap Cpunteiparty was never |rBnled, making the 
Credit Default Swap an unlawful Iranaaotion pursuant to Section 206. 

As a result of OS's breach of contract and violation of laws, Morgan Stanley and H^n 
have suffered significant incremenlal losses. These incremental losws have already 
reached approximately J150 million and oouM increase substantially in the flmire. 


Conclusion 

Al this time, Morgan Stanley is demanding only that OS fulfill its contractual “ 
required by the Liquidation Agency .Agreement and assign, terminate or o'ter^. 
dispose of the relevant CDS Transactiona forthwith. However, Mo^an Stimlcy reserves, 
rrights. and remedies ariaing from the various con«aual brwhoa ^ 
law by GS arising ftom or in connection wWi the Hudsoa tmnsaction. We look fow”° 
to discussinethis situation and how best to resolve these issue with yon m the near futare. 



Managing Director and 

General Counsel of Institutional Securities 


co: Ms. Fran Bcrmanswhn, Goldman Sachs 


fh tvhefher Mr U wbicct tp 05*8 ccBt^liance procedures applicable to pocsoo# acung afi 

TWO raeasureromt data. 


4 
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From: Roser^lum, David 

Sent: Thursday, htovember 29, 2007 7:50 PM 

To: Case, Benjamin 

Subject: RE; TCW - Liquidation Agent 


tx for post 


From Case, Bei^mln 

Sent: ' Thi.nday, November 29, 2007 7:04 PH 

To: Roserblum, Davtd J. 

Subject: PN-. TCW • Uquldsbon Agent 

Just vranted to make you aware of this, since it might come up in your dealings wth TCW -- we're going to assign our 
Liquidation Agent Arties to TCW on the 5 static ABS CDOs that we issued last year (Hudson Mezz 1 , Hudson Mezz 
2, Hudson High Grade, Anderson, and Hoirt Bay), end as part of the agreement they're going to share 30% of the 
fees back to us. Win-^n for both sides. 


From: 

Sunt: 

To: 

Subjoct: 


Case, Benjamin 

Tbinday, November 29, 2007 6:52 PM ... 

Uhinan, Oav4d A.; Bleber, Matthew 6.; Sparks, Daniel L; BasIhPolley, 9acy; Egd, lonathan; Swenson, r«chad; Sawders, 
Tim 

TCW • Liquidation Agent 


Dick Loggins ar^J 1 Just ^xike to Lou Lucido about the Liquidation Agent opportunity and offered him the 
opportunity at the 2nd best economic proposal tfKJwn to os - sharing 30% of the fees back to us on a running 
basis ($1.1 mm annually to GS). Lou sounded excited, ran it by Jeffrey, and called back to say they'd like to 
agree on those terms, subject to sign-off by his legal (they looked at the docs during the first round, but he warts 
them to review again - he uraderstands the docs are on an ”as is" basis). 
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From; Lee, Lira 

Sent: Tuesday, December 10, 2007 2:43 PM 

To: Case, Benjamin 

Cc: Fraser, Bridget; Kalavar, Naina 

Subject: FWiRabo Enquiry 


Specific questions from Doreen: 

Why TCW vs other liquldalion agent potentials, specifically why not RAB07 
What fees will TCW receive? 

Can you please call me when you have a second.? 


Fmn; Lee, Urs 

Sents Tves^rDeceinberiS, 2007 5:01PH 

To: Prser, Bridget; Kalavar, Naina 

Subject: RE: Rabo Enquiry 


GsIs^OTlteiling consent to assign GS rofe as liquidation agent to TCW bee when liquidation agent ^ deigned, 
it was very "out of the money"; now when the risk Is very real, It is much more efficient to have a st^histicated 
collateral manager bee . . ^ . 

(1) TCW can access better liquidity than GS. ie get bids from the entire street re «« 

(ii) rea! asset manager can pursue further amendments to Bre doc to make liquidation mor^fficient 

a^et mgr under the investment act In 1 940 and cannot a<a investment advisory services and cani act wtth optimal 

discretion 


Requires ^iprovals of: 

both rating agencies Moody's and S&P ^ 

Simple majority (51%) of the controlling class (SS holders) and equity 


He will also send the TW OM. 


From: i±t,Un 

S«fit: Tuesday, December IS, 2007 4:42 W 

To: Case, Ber^amln; (Heber, Matthew 0. 

Cc: Fraser, Bridget; Kalavar, Naina 

Subject: Rabo Enquiry 


Doreen Crawford from Rabo called asking 

1 - Hudson Mezz - whether GS was potentially seeking an amendment on indenture 

wit If there is an Impairment on the asset, there is a forced liquidation, which may not be the best for the deal 

>R ns the othar 50% conlrollinc class Of the SS? 


2 - Also, Rabo needs the indenture for TW, she has CW but missing indenture 


Lira Lee 

FICC Derivative ProcfucU 

Fixed Income, Currencies & Commodities 


GOLDMAN, SACHS & CO. 

I NY Plaza I New York. NY 10TO4 
Voice: 212.902.4960 H Fax : 212.346.4287 
Email; lira.lee@gs.com 
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From: Casa, Benjamin 

Sent: Wednesday, December 19, 2007 4:&4 PM 

To: Martin, Nicole 

Cc: i-ln, Shelly 

Subject: Hudson Mezz 2006-1 - Morgan Stanley consent 


Attachments: 


(Assignment of LAA) Majority of Controlling Claes • Notice and Request for Consent jjdf; 
(Assignment of LAA) Senior Swap Counterparty - Notice and Request for Consent.pdf; MSCI 
Swap - Written Direction.pcff 


Nicole, 

Attached please find: 


• the Notice and Request for Consent forms discussing the proposed Liquidation Agent as^gnmenl, which are addrwsed 
to Goldman Sachs International (who faces the CDO) 

- a Erection letter r^ated to the swap we have with Morgan Stanley, which Morgan Stanley can use to direct us if they 
would like to consent to the proposed assignment 

Please esk Morgan Stanley to sign the direction letter and fax a signed copy to me at 212-4^121 1. 

If they have any questtons or would like to discuss, please let me know and we'd be happy to discuss with them. 


Regards. 

Ben 


11 

(Assignment of (Assignment of MSCI Swap • 
LAA) Majorfty o„. LAA) Senior Swa... Written Wredlon.,.. 



© Copyright 2007 The GokJtnan Sacha Group, Inc. All rights r^tved. Sm .h,. . 

caiorMr^rnHinn html for imooftant risk disclosure, conflicts of Interest and other terms and conditions relating to this e- 
marand ywr reliant on intormatton contained in it. This message may contain confidenti^ or privileged information. If 
*ho fAHniAnt ntAfiso advise US immediately and delete this message. Se 


mail and your reliance on information containec in it. i nis message may wma • . uw. ti.w. w. 
vou are not the Intended rodoient. please advise us immediately and delete this message, bee . _ . 

hnn7/»iw.i os.mmMiscIsImBr/amail/ for further inlomiation on confidentiality and the rlshs 

oomtnSto^WtanTOtaooBM theae links, please notify us by reply message and wo will send the contents to you. 


Permincwt Subcommittee on IitvM tlg»tioi» I 
Wall Street <£ The Fmaneiol Crisis I 

^^RegortFootjoteMW^^^J GS MBS-E'021876172 
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From: ‘ Martin, Nicole 

Sent; Wednesday, January 16, 2008 9:38 AM 

To; Lehman, David A. 

Subject: FW: Tried calling with david 

want me to push ter today.. ..looks like he would rather do frlday as he is in londwi. 


From: Pearce, John (FID) [mailto:John.Pearcfi@mof 9 afistanley.coml 
Sent: Wednesday, January 16, 2008 12:36 PM 
To: Martin, Nicole 

Su^ect: Re: Tried calling with david 

Fine if early. 9:30? 


Origiaal Message —— 

From: Martin, Nicole <Nioole.Martin0g8.com> 

To: Pearce, John (FID) , , _ 

Cc: Lehman, David A. <David.Lchmaii@gs.com>; Fortd-KiBmcr, Sue <wc.fcrtcl@g8.coni> 
Sent: Wed Jan 16 13:34:S6 2008 
Subject: RE: Tried calling with david 

ok...david out tomorrow..fridHy? 


From; Pearce, John (FID) 

Sent: Wedne^y, January 16, 2iX)8 1 1 :46 AM 

To: Martin, Nicole 

Subject: Re: Tried celling with david 


Will be back in office tomorrow. Assume this l> Hudson related. \ 

Hwy W do . cull toJay if We neoJ u diK.-us! liqukleUoe .iruttgy. If’noo Mttuljon relutej, lei’, do it tomorrow wheir rm 
back in NY. 


— - Original Message — • 

From! Martin, Nicole <Nicole.Martia@gs.coin> 

Cci Utem^r’ Dj,SA!<DavidI.ehmoii@8,.com>’, Fenel-Kiamer, Soe <sue.fenel@8,.com> 
Sent; Toe lao 13 16:45:29 2008 
Subject: Tried calling with david 

Understand you are in londOB.,.want to try to do a call frmn london tomorrow? 


Goldman, Sachs & Co. 

One New York Raza - 47th Floor I New Yoric, NY w wwM by d» rtmant 

Tel: 212-902-4570 I Fax:212-493-0511 I Mob:201-^MIB SrteemmlMwea iw>a rti ||firiwMi 

e-mail: nlcole.martin®gs.com 

Goldman 

Sachs 
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Nicole Martin 
Managing Director 

Fined Income, Cuirency & Commoditiea 


This is not an offer (or soUcitation of an offer) to buy/sell the securiiieBflnsmimenU menUoncd or an official 
confirmation. Morgan StanUy may deal as principal in or own or act as market maker for secunties/i^meats mentioned or 
mav eJvise the Usuers. This is not research and is not from MS Research but it may refer to a research anal^t/re^h 
report Unless indicated, these views are the aothot' s and may differ from those of Morgan Stanley resear^ 5*'’ 

Fhm. We do not represent this is accurate or complete and we may not update this. Past performance is not indicative of 
future returns. For additional information, research reports ami important disclosures, wntact me or see 

rng oftT Ti /gorvlet/cls You should not use e-mail to request authoriae or effect the purchase or sale of any security 
or iM^men^ to md tmnsf^ instructions, or to effect any other trcnsactions. We caimot gu^tw that tmy 
received via e-tnail wlU be procMsed in a timely maimer. Hils communicatioii u solely for the addrcssee(s) tmd may contain 
confidential information. We do not waive confidcntiaUty by ouatrtnsmission. Contact me if you do n« wi^ to ^ive these 
communications. In the UK, this communication is directed in the UK to those persons who are professional and eligible 
countSTparties (as defined in the UK Financial Services Authority a rules). 


liii, U an offer for soHciwlion of an off.r) w buy/wH the oecurWeVtnttrumentt 
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To: Pearce, John (Fi{^[A}lNi.Pe»ce(3|mofganst^ey.cDm) 

Subject R& Updates 

SWt: Wed 1/16/3006 6:42:40 PU 

From: Petridt, Michael (FiO) 



— Original Message— 

From: Pearce, John <FiO) 

Sert: Wednesday. January 16, 2006 1:31 PM 


To: Patrick, MBc^ <FID) 
Subject: Updates 



G6; 

Had another call ««ah tfieir sr. trader aboiri OS’s IktuidaUon agent role 
in the $1^ HUDSON deal. They insist tftey are NOT acting as a 
Tiduciafy per the docs in this deal. Wifl discuss hitlher with R. 
Ostrander tomm. 



Permanent Subcorernitte e on InvestigatiOBj 

Wall Street & The Financial Crisis 
Report Footnote^605 
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To: Lehman. David A.|David.Le)iman®g5.aHnl 

Cc: Martin, Mcate|Nlcote.Martin®gs.coml 

SMbiect HiM&on 

Sent: Tue 2/5/200a 5:44:32 PM 

From: Pevce, John (FIO) 


please call when possible - IBBOmm now eUgiblo to be Squdated post SAP doewngredes. 


TOs Is nol an offer (or solicitation of an offer) to buy/sell the secuntie^rKtrurnents 
mentioned or an official confirmation. Morgan Stanley may deal as principal in or own 
or act as market maker for securitiasfinstruments mentioned or may advise the Issuers. 
This is not research and is not from MS Research but # may refer to a res^ch 
analysUresearch report. Unless indicated, these views are the aulhor-s and may aror 
from those of Morgan Stanley research or others in the Firm. We do not rept«OTt this 
is accurate or complete and we may not update this. Past perfonnance is not indicative 

of future returns For additional information, research reporw and important 
disclosures, contact me or sea httDs://secura.m9.com fservlBt;clB. You should n ot use e- 
mail to request, authorize or effect the purchase or Sale of any seojrity or insIrumCTt, to 
send transfer mstrucUons, or to effect any other transactions. We car^ guarantw 
that any such requests received via e-mail will be processed in a timely maira. Tna 
communication is solely for the addressee(s) and may contain corfidential informMion. 
We do not waive confidentiality by mistransmission. Contact me if you do nol^wi^tq 
receive these communications. In the UK. this communication is dir^ in the UK to 
those persons who are professional and eligible counterparties (as defined in the UK 
Financial Services Authority's nrles). 


Sul) rT""l«CT OP Invutiwiioiu. I 
Wall Street & The Financial Crisis I 

HUD-CDCM)00(M8Si 
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FEMALE 

AUTOMATED 

VOICE 

WEDNESDAY. 2/13/2008 AT 11:30 A.M. 


fW 

Morgan Stanley 



Ben Case i 

mm it’s Ben Case. 



Hey, Ben, How you doing, man? 


Ben Case 

Good, How you doing? 



Oh, hanging in. Hanging in. Just, you know, just another, I wanted to sorta 
follow up. I don’t know, you know, how obviously we talked m the past, Md, 
going through these things. Just basically calling to see, you know, what if any 
updates, you know, from your front, how you see the market, how yiw re 
UnlnUng about, this trade, the eligible assets, the timing, the state of the 
market, you know, kinds, kinds similar to what we talked about last week. 




Ben Case 

Sure. Well let me give you my current thoughts. 1 mean 1 d say, m general 1 d j 
say not a lot of new, new developments or new information - 


mhmi — 

Yep. 


Ben Case 

- that’s, that’s affecting our current strategy, from the markets, since our 
conversation, um. you know, in terms of the timing of the liquidations which 1 
know is the point that you’re most specifically focused on - 



Yep. 


Ben Case 

I YOU know. I’d say, kind of consistent wifli, with, with. uh. the conversation 
that, kind of, uh, topics we walked in our last, and my kind of thought 
that we walked in the last conversation, 1 mean I do see the, the wave of short 
covering in the market kind of continuing to proceed • 


marnm 

Yep. 


Ben Case 

- and, you know, if, you know kind of as expected, kmd of helping hold up 
valuations for these kind of assets, even where the ultimate, you know, 
fundamental, you know, write down amount, looks bleak, but, you know not 
causing, an actual uptick in prices due to kind of a variety of, of other market 
forces that are, are holding levels down. And. you know, the farmer we get 
into the short covering wave, the more the. the balance between the upside of 
Innser. Versus the downside of holding longer - 



1 i 

1 - PllT-lf-**-!'** ‘ 
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T 

light. 


Ben Case 

-■you know, the risk balance in holding rather than liquidating, you know, 
changes to the downside - 


mamm 

Urn hum. 


Ben Case 

So I rhiik, as we see the short covering wave kind of continue to proceeo to, 
you know, far enough along where we feel like that balance shifts finder 
enough down, you know, it’s gonna get to the point where it s m the best 
interest of the deal to start liquidating them - 


wmmam 

Yep. 


Ben Case 

You know I know we’ve talktid about this twelve month penod, you know, 1 
can’t give you a ton of specifics or predictions cause, as you know, we re 
constotly re-evaluating, but I can give you my current thou^t is, you know, it 
doesn’t seem like it’s gonna take till late in the twelve month process for the 
majority of these assets to get to that point - 


■■■ii 

Okay. 


Ben Case 

- you know as we see the market moving along, it does seem to be, you know, 
coming noticeably sooner than that, so, you know, we do see that m progress 
we do see it moving along, and 1 think it’s, you know, I tl^ that s gonna 
mean the liquidatings are gonna come, you know, kind of sooner ^ 

later within the twelve month period or the remaimng period for, you know, 
each asset, but exactly what time fiume that is, you know, how quickly that is, 
you know, will be governed by those market conditions, it s tough for me to 
put an exact, specific answer on that - 




Right Well, 1 mean, look, okay, so now we re, we re what, basically a billion 
dollars now of eligible assets, right? A lot of it, you know, there have been fits 
and starts, a lot of it came on in October, and then a significant you know, big, 
vou know, another big chunk, you know, but, you know, sort of sixty percent 
October, forty percent, you know, at the end of January here, you know, we 
don’t need to get into, you know, sort of my feelings about, you Imow, what, 
you know, what from an economic, cost standpoint that’s meant for our 
position, because I do think it’s significant - 




Ben Case 

I, I understand that, 1 - 



And that’s, and it’s unfortunate - 

_ 

Ben Case 

- understand that. 


J— — 1 
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3o so and look,, we’ve gone back and forth a lot, I wanna try to keep these 
distnissions, you know, constructive, cause I wanna, you know, I don t want 
you to be dreading, dreading these conversations every week, or whatever, but, 
rou know, I think that, as they, as they come in, right, give me, if you ^ you 
enow one, sort of a way that you’ve sort of thought about, you know, kmda, 
kind of the market from October tiU now, you know, it’s hard for me to, you 
know looking at, let’s just look when 1 talk to my management, for example, 
about, you know, the trends in the ABX, and the price movements since 

October, it’s difficult for me to just sorta go back, and hindsight’s always 
twenty-twenty, and I respect that But it’s, it’s difficult to go back and sorta, 
sort of break that down, so, you know, just in general, elearly prices are down 
from, from where they were when these assets first got downgraded, n^t, so 
clearly the strategy, if it is centered on short covering, hasn’t, at least thus tar 
paid off, of course it certainly could, you know, we can start to see a massive 
short covering rally in the market, no one would welcome it more than I 
would, but it may or may not happen, and then second, so that’s part one, it s 
sort of, you know, your overall thought process, so 1 can get a feel if you cm t 
give me specifics on liquidation, at least 1 can get a feel for, for your th^oughts. 

And then two. if you’ve given any sort of thought to, from, when you do grt to 
the liquidation point, if you’ ve given any thought to how you would actualty 
execute the liquidation. In other words, 1 don’t think it m^es sense ^ wmt to 
the very last day of eligibility and then sell the things on that day, right, that s 
not gonna be a price optimization exercise any more than sellmg it on the first 
day of eligibility would. So. you know, those, I think those two things right 
now would be most helpful in terms of ine thinking about kmda. where you 
guys are coming from, in terms of thinking about this role. 

Ben Case 

Sure, okay, well let me go, let me address both of those things, 1 mean, 
certainly, you know, since I, on the first part, kind of what we ve seen smee 
October and, you know, how we think about our strategy and how it s 
developed, you know, I mean, certainly, you know, it’s pretty, pretty 
transparent to see just what the ABX, oh six two and oh six one - 

laaBiii 

Yep. 

Ben Case 

“ kind of [inaudible] minus, radices you know, it s cover, a good portion oi die 
portfolio, you know, what the price action has looked like over that tune. You 
know yeah, I think it’s, you know, your characterization is nght tot, you 
know! over the course of this time and starting at. you know, kind of. you 
know, the beginning of the time, you know, sort of say, stotmg m October for 
the majority of assets that were, you know, were downgraded and became 
credit risk obligations - 

«iHP~ 

Yep. 

Ben Case 
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msmm — 

Dm hum. 

Ben Case 

you know, our strategy at that point was, you know, given expected msffil 
technicals and given, you know, weighing the, you know, the presented 
probability prices were gonna stay the same, which, you know, is, you know, 
cinda flat to the deal, I mean I’d say it’s, you know our goal is sort of, is to, 
you know, execute this in as responsible a manner as poMible, relative to the 
goal that, or excuse me, relative to the chance that the prices were goiuia go up, 
versus the prices were gonna go down - 

■■■■I 

Sure. You know, I understand, you guys don t have a crystal ball. 

Ben Case 

Riimit'i.ting the, eliminating the percentage chance, you know, the proDamiity 
chance that the assets were gonna stay the same, and comparing kmd of the up 
versus the down - 

mmm 

Yep. 

Ben Case 

- you know we do think there was more upside than downside, ana ii, you 
know specifically, you know, was driven by our expectation of, you know, our 
view on market technical flows, which, you know, it’s interesting cause it s 
kind of, come to pass and it hasn’t, I mean, if you looked at, you know the 
nows we see, and exactly these kind of names that were, are credit risk 
obligations, these kind of CUSIPS - 

fimmm 

Urn hum. 

Ben Case 

■-TOU know, it has to come to pass that, the vast majonty of flows are from 
start covering rather than, you know, either, either new long mitiation or new 
short initiation - 

mmmm 

Yep. 

Ben Case 

You know, however, it did not cause upward price action, you taow, <»|e 
you know, the overall downward trend in pnces related to, you know, all forms 
of residential credit - 


Urn hum. 

Ben Case 

- particularly up the capital structure, you know, it certamly, dnven “ 
degree, you know, particularly when you get up this capital struct^ by the 
new remittance report and housing prices and other fundamental, data that s 
come out- 

-mmm- 

Sure. 
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Ben Case 

over the time. 


Yep. 

Ben Case 

[t*s driven, you know, to some degree by otner Kino oi xecnmcai inmkci [ian^wio 
such as, rating agency downgrades and, you know, the S&P actions in January 


Right And throughout this, hold on one second, and 1 don t mean to olf^ 
off, I appreciate, obviously all this color, 1 definitely, you know, I definitely 
want to try to get, you know, into, into what’s how you’re thinking about it, 
but through this time, you were, you know, getting pri-, like when these assets 
become eligible, do you get prices on them? Like how do you, like how do 
you judge kind of where the market is, and where it is, cause you’re not, nght I 
know, cause we’ve talked about this before too, I know you’re not part of the 
trading desk, right? Your are separate, cordoned off from that - 

Ben C^e 

Right. 


So, how do you get, like, what is the process from which you contmue to 
evaluate the market, are you just looking at ABX, or - 

Ben Case 

Sure, welt to be clear I have access to the resources and color of, the trading 
desk is also part of - 

MB 

Okay. 

Ben Case 

- the mortgage department here, so, it is, it is not, it is not accurate to say l, 
don’t talk to those guys, or I’m, I’m segregated with it, a function that s 
independent - 

mmmm 

Yep. 

Ben Case 

■r is, m decision making, but all, everythmg they can offer as 

an input > 

irnmmm 

Yep. 

Ben Case 

I have access to. So I’d say, yeah, my color on market pnemg and. and levels, 
comes primarily on a day-to-day basis from, our trading desk. 


Okay, [inaudible] cool. 

Ben Case 

You know I say secondarily from other market sources you know, people 1 
talk to in the market, you know, other, you know, other stuff we see from, 
fmm vou know, either clients or other dealers or other parties in the inaricetj — 
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^u.know, that’s, that, adds color as well, but the prunary source would be - 



Would be your guy. Now, but you don t have like 1 do, you don t have street 
coverage, right, you’re not sitting there talking everyday to sales people at 
other firms, and to traders at other firms, or are you? 

Ben Case 

That’s correct. 


You’re not Okiy,coot. All right. So 1 mean look, gomg forward, we re, you 
know, kinda, gonna, you know 1 guess take under ^visem^t, I, ji^t so you 
know, ray opinion stays the same. I’d like to see a bid list before three o clock 
today - 

Ben Case 

OK. 


We’re gonna, I guess take it under advisement, right, ana consioer u lu 
evaluate Not what are looking sort of, you know, we talked the last tune 
about, we hear, you know, we feel like, all right we’re at least partway 
through this short covering, there may or may not be more of these deals 
liauidating as we go into event of default, it will be sort of a tug of war 
between those two guys, you know, I don’t want to put words m your mou^ I, 
you know, that’s kind of what I’m thinking, would you agree generally with 
that statement? 

Ben Case 

Yeah 1. 1 do, 1 mean 1 think the, the majority of the flows, you know, that we 
estimate we will see on a going forward basis, is continued short cov^g, and 
then, you know, also, to whatever extent there are in the market, you know, 
CDO liquidations - 


Yep. 

Ben Case 

And, yeah, I, the balance between those two, you know, kind of technically n s 
probably gonna be the biggest driver of pricing, given - 

IMIM 

Yep. 


Ben Case 

- vou know, we expect those two phenomenons to be the vast majority or nows 
in these exact types of CUSIPS. Yeah, and I say the short coveimg wave is 
you know, it’s for enough along that it. you know, it feels like it s closer to the 
end than the beginning - 


wmmm 

Sure. 


Ben Case 

■ - fthink last week 1, you know, as 1 tried to amass, kind of across, you know 
the big macro guys, how much of. you know, their position that they want to 
™.t nf relativelv in the future, have they already gotten out of? 
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feah. 

Ben Case 

^nd I think it’s probably beyond half, I mean, I think it’s somewhere between 

Bfty and sbtty percent - 

mmmm 

Yep. So that’s kinda where it was last week when we talked, nght? 


Yeah, I mean, maybe, you know, maybe it s marginally - 


Little bit more. 

Ben Case 

Farther, you know, we haven’t seen this huge amount ot activity in the last 

week- 

■■■■■ 

Yeah that’s a good point 

Ben Case 

obviously the conference last week kept things slow - 

tmmmm 

Yep. 

Ben Case 

So you know, as that gets closer to the end, it s. you know, the upside down, 

do™ side balance changes. I would also »y. Y"*. 

at last count something like seventy-nine ABS CDOs m event of default 

mmtm 

Yep. 

Ben Case 

' - and we’ve seen a handful, but it’s certainly a single digit number - 


Yep. 

Ben Case 

- proceeding with liquidations - 

ivHii 

Okay. 

Ben Case 

And it’s, you know, the greater the likelihood that a bipr number ot 
magnitudes of move forward with liquidations, certainly is a big factor in 
changing the upside, downside balance - 

Mhb' 

Sure. 

Ben Case 

- holding versus liquidating - 

mmam~ 

Yep. 

Ben Case 

■ I, you know. I’d say it is not my expectation that imminently, we see 
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Ben Case 

you know, a lot more of, the seventy-nine, that have not started liquidation 


Okay. 

Ben Case 

niinediately starting - 

■■■■■ 

All right. 

Ben Case 

But 1 do think the farther time goes - 

mmmm 

Sure. 

Ben Case 

you know, on the margin, the percentage chance of, mattoppernng goes up, 

Mid the percentage chance that the short covering will affect pricing goes 
down, wUch is why, you know, 1, right now, given all that, I don t see you 
know, being the best decision to wait until, very late in the twelve months - 

mamm 

Right. 

Ben Case 

I think ifs, you know, it’s gonna be noticeably sooner than that. 

you know, how those two phenomenons develop whether it s, you know, tw 

weeks, a month, two months, whatever. 


We’ll see. Now what about fundamentals side, have you spent, you know, any 
time, either internally or externally or just for your own purposes, tl^ng 
about, you know, things like this lifeline thing, that we heard 
you knw, the fact that the HOPE NOW is kind of up ^d runnmg 
wecuting stuff, I mean, do you have any expectations for. you '“V*’®’ 

not for tte particular set of assets but for the m^et more y°“ 

know any hope really of any fundamental, you know, given the, given *at 
we’re workiM with this limited tune frame for the documents, do you feel^ 
there’s anything beyond sort of the technical nature of the markets th« we ve 
Uk"d Sta the past, that might help, or is that sort of. you know, like we re 
playing with technicals, and that’s the nature of the beast at this pomt . 

Ben Case 

You know, the one thing. 1 mean, i think there is some chance, and 1 wouldn t 
necessarily call it a very high chance - 


Yep. 

Ben Case 

■ "-'but I think there is some, you know, some non-zero chance that, tnrou^ 
these kind of programs, there will be, you know, a reasonable expectation of 
the market, of some lengthening of the foreclosure process - 


Okay. 
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Ben Case 

and for the 10 value on these kind of assets - 


3kay. 

Ben Case 

separate from technicals moving the pnce up and down, you know, ali tms 
stuff in terms of, loan modifications, and, you know, moratoriums on 
foreclosures, and, you know, pressuring, you know, servicers to, push for 
home retention - 

wr~' 

Yep. 

Ben Case 

- progranu as a bigger priority rela- 


Have you thought about interest rates, you know, does that, is that enough to 
offset the lower liable tunning, you know, the points up front, you get paid to 
sell the protection here, what’s your view kinda on the forward curve. 

Ben Case 

I mean, look, you know, obviously, you know, the Fed has done what 
it’s done, you know, it’s down, significant from where it w^ you know 
there’s more of that priced in. I’m somewhat agnostic you know, kmd of up or 
down OD the forward curve from what’s already priced m - 

mmm 

Okay. 

Ben Case 

in teims of futur^ Fed action, but. you know, die tutoe f ed ^tion, 1 me^ 
the expectations what’s already priced in, you know I think it s real, and I m 

not- 

mmasr 

So you like the forward curve. You don tthink it s been 

Ben Case 

Yeah, I don’t 

MUM 

- bent out of shape. 

Ben Case 

There’s not a. I don’t have a. strong view yeahthat the torward curve is bent ol 
shape in one direction or the other - 


Okay. 

Ben Case 

- that would affect us. 


- All right! So last thing is. okay, let’s say, all right, that’s all ^at. you kno^ 
we cragree. I mean, there’s a lot of that I agree with you 
little, obv^sly a little less optimistic about, you taow. at kast the short tern 
prospects for imy significant return of principal from, you know, from some of 
these mitiatives for, at least this pool of assets. 
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Ben Case 3 

aeree with that, by the way, when I talk about lengthenmg the 10, it s really, 
you know, the biggest or only possible factor, you know, when you talk about 
these kind of programs looking at, you know, what chance they re gonna affect 
mcreased principal levels - 


Well, especially for diese bonds, right? 

■ 

Yeah, exactly. Pint you gotta look at the loan pool, and it s, you Know, nayoe 
it’s marginal, but, you know, whatever effects it have 1 think gonna take 

much farther off the time for the market to get comfortable with, and 

incorporate in the pricing, it’s not a, you know, immediate next few months - 



Ben Case 

- phenomenon, and yeah, particularly with, you know, what kmd ot, you Know, 
marginal effects it’ 11 have at the loan pool level relative to these kmd of 
securities, yeah, 1 don’t think there’s much or any impact in tcims of changmg 
expectations for principal recovery or the lack thereof on these securities. 

Which is really, I mean that would be. if that. I mean that’s really the key to 
the of a big change in price, right, I mean, that’s, you know, you c^ we can 
move up in a plus or minus, three or four or five pomt range on techmcals md 

10 but to get any kind of real pop, would you agree that we need some sort of, 
you kriow, some sort of assumption by the market that, hey, wait a nmute, we 
might be missing something here, maybe losses aren’t ^ b^ as we ^ 
they’re gonna be? And that just seems pretty farfetched as this pomt. 

Ben Case 

you know, yeah, I think tot’s right, that’s obviously gonna be much 
bigger magnitude than, you know, the 10. or the technicals, you know, ye*, 
and it’s, 1 mean, to some extent if you have a given security m the markets, 
pricing in, you know, zero probability of any principal recovery . 



Ben Case 

Then there’s only one direction it could go, but 1, the chance that it could move 
in that direction, at least in the next few months, you know, I mean, we re not 
f.ivinE about, we have the choice here to wait, you know, five years or sell 
now - 

wmmr 

Right. 

Ben Case 

- is de minimis I’d say. 


Okav. All right. So let’s switch gears now, just in terms of, you luiow, all 
right let’s see now, 1 don’t know whether it’s a week, or two weeks, or a 
month, or whenever we get to the point where you, you kriow, startjo " 

.Kic nrncess vou kinda decide tot it’s thenn*’*"'"° you thought 
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i 

ibout the actual execution at all, you know, is it one big Ust, are you gonna 
eact to, you know, maybe actions you’re seeing from a customer base, you 
aiow are there certain rules regarding the publicness of the execute, like how 
does it, have you thought about, you know, from an execution standpoint how 
fOM think you’d optimize value once you decide it’s the right time. 


Ben Case 

Sure. Let me give you the automated priwess - 



Yep, 


Ben Case 

- that we’re required to file, and then I’ll give you a couple of other thoughts 
related to the questions you’ve just asked. 


WB 

Yep. 


Ben Case 

We. the process will be. we’ll go out with, you know, one or more lists to a 
.r.ir,;miim of three nationally recognized broker dealers - 


mmmt 

Okay. 


Ben Case 

- making markets in these kind of assets - 



Yep. 


Ben Case 

- at the time we go out with it - 



Yep. 


Ben Case 

- you know, I'd say. right now my expectation is. there s no reason to limiut 
to three, you know, that’s, you know, why not go to as many guys as possible - 


wUbb — 

Sure. 


Ben Case 

- as many guys as we think could give us a price - 


mmmm 

Um hum. 


Ben Case 

- to, you know, maximize the deal’s chances of gettmg the best levels - 


wamtar 

Right. 


Ben Case 

■ - so you know, it’s not that we do it in, you know, kind of one off negonate a 
private transactions, it has to be done through that auction process, we have to 


immam 

Okay. 




' ^ i 

' Tiwacied by tne Permanent 

Subcommittee on Inveitigations 


Confidential Treatment R^uested 


HUI>CDO-00006904 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01223 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1220 


Footnote Exhibits - Page 5291 


Ben Case 

get the best levels of all we get. which are, you know, a mnumum ol three 
iolicitations but, you know, more are permitted - 


mmmm 

1 

Right. But just tike any manager you’d wanna try to broaden the net a» wide 

IS possible - 

Ben Case 

Yeah, yeah, absolutely, that - 

mmmm 

Okay. 

BenC^e 

- it’s in the best interest of the deal, I think. 

'rnmmm 

Okay. 

Ben Case 

You know, in terms of whether it’d be driven by, you know, kind ot; you 
know flows we see from our cUents on the flows of the market 1, ye^ 1 d 
^y that’s, you know, just in terms of the, you know, exact implementation of 
to process, you know, kind of all the color that we see and that s o'*" 
dispLal, you know, will be used to try to do it in the most responsible manner 


Now the reserve levels apply, like do you have, you know, do yo“ 
okay, so there’s a decision about, okay, we’re gonna do it on this ^y, an(^*en 
as we get the prices in, like how much, you know, m terms of evaluating the 
prices themselves. 1 don’t imagine that 1. as a participant m the 

Low, just like the equity or triple A’s or anybody elre, but. would be able to 
opine on whether or not you should hit bids, or lift off or some protwtion, 
hw. have you thought about, you know, reserve levels apply m sort of yom 
decision making process in regard to the actual bids when they come back? 

Ben Case 

Sure You know, I’d say, there is no formal process built m to the oeal by 
wtoh we“you Low. go out as if we’re starting the official liquidation process 

for assets - 

mmmm 

Okay. 

- 

Ben Case 

- and then evaluate the reserve level and then pull back. You know, the tormai 
process is, you know, we go out and we trade at the best level we get - 

immm 

Okay. 

. 

Ben Case 

- now I think, you know, we’ll want to implement that m responsibly as 
possible, and certainly we, you know, we do have the ability, to outside of. 
whatever is the formal, official, you know, sale process - 


mmmm 

Yep. 

— - BmIjUuI hy ll^ P»rm». 
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Ben Case 

prior to that, go out and solicit levels and decide not to trade, so, you know, 
we, I don’t, I think when it makes sense for the deal, we’re gonna want to 
mpleraent it in, you know, just as straightforward a manner as possible - 

mmmm 

Yep. 

Ben Case 

- you know, but we’re gonna be responsible about it, too, and it s, you know, 
we have some amount of, you know, decision in terms of, is this the formal 
last process that we’re going out wiA, in which case we’re required to sell at 
the best level, or is this a precursor to that, in which case - 

mrnmm 

Right. 

Ben Case 

- you know, there’s no requirement on what we do. 


So there could be some level, even at the mdividual Ime item asset of, you 
know, decision making that you could put into, okay, you know, gees, you 
know, we’re not gonna sell protection on this thing, you know, or buy 
protection on this thing at ninety-nine and a half points up front, or something 
like that 

Ben Case 

Yeah I you know, yeah, we’re gonna want to be responsime aooui n, 

absolutely, and, you know, the other thing I’d say is in terms of how much do 
we put out at once, you know, one option is the whole thing in one, one slug - 


Yep. 

Ben Case 

- but we certainly also have the ability to do it in, you know, multiple phases, 
you know, I don’t have a final decision on that for you, and that’ll certomly be, 
you know, kind of; due to our valuation of market conditions this at the time, 
and we’ll see how things go in the future, but my feeling is right now that, you 
know, a billion is a big list to put out in one day - 


Yeah. 

Ben Case 

- and - 


Didn’t have to get to a billion, baby. 

Ben Case 

No, well, I hear ya. But it’s, in terms of maxirmzmg the - 


Yeah, at this point it is what it is. 

Ben Case 

returns, in terms of maximizing the levels we get back - 


1 - niilnli(lbyllii. rtmiaii(Bti 
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Ben Case 

it’s not dear to me that putting out a billion or frankly anything dose to that, 
s going to get us the highest levels back, so in terms of legging into with some 
cind of responsible manner, and certainly, we can put it out, and - 


But if the deal doesn’t restrict you necessarily from, but if the deal doesu 1 
necessarily restrict you from executing on price X, Y or Z, why wouldn t you 
get as much information back as you possibly could about the widest net of 
asset. 

Ben case 

Agree, other than if the size ot the list initially airecis ihe levels the guys me 
willing to give us. 


Okay. So, sort of, you know, along the lines here, it sounds lUce i nave, you 
know, you guys ate gonna be involved in dedding not only whra, but at the 
time when you decide it’s sort of, you know, how, in terms of to size, and 
then even at the line item level there may be some level of decision about, you 
know, about price points. 

Ben Case 

Yeah, and I’d say, you know, look, if we’re, you know, if we wanna do it m a 
couple of phases • 


Yep. 

Ben Case 

. I, you know, my thought is obviously that, you know, the difrerrat line items 
that are gonna be at the highest dollar prices or lowest points up front - 

■■■■ 

Yep. 

Ben Case 

- have the, you know, most additional downside to wailuig uii uiem 

mmmm 

Right. 

Ben Case 

- versus the ones that are, you know, as close to zero or a hundred - 


Sure. 

Ben Case 

points up front 

mamm 

- yeah, 1 mean, you know - 

Ben Case 

there’s less you know, if you’re putting those worst names out on a list ot a 
hundred million or billion, there’s only so much worse the price can get. 

amam 

Not that much proceeds, 

Ben Case 

Right. 

J— — — ^ 1 — - Redictcd by tbt Ptrniinent 
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^ billion doesn’t get so scaiy at ninety-nine and a half up. 

Ben Case 

So if we’re going to, you know, do it in phases rather than all at once, it would 
make sense to me to try to maximize value where there’s the most value to - 

mmmm 

Okay. 

Ben Case 

- to be maximized. 

■■■■1 

Yeah. 

Ben Case 

In the you know, early part of that rather than later part of it. 


Okay. 

Ben Case 

And 1, you know - 


All tight. 

Ben Case 

- certainly give me, you know, any thoughts you have on anyttung specmc i m 
giving you like that, I know some of it is just, you know, we’ll evaluate it and 
be as responsible as possible at, you know, as we do it, but if you have other 
thoughts I’m happy to hear your thoughts too. 


Yeah, 1 mean look, I think the key first step is, you know, 1 need to knmy, you 
know, when you guys, when you guys decide, or when you decide that this is 
the time, you know. I’m more than happy to engage in discussions wift you 
about, you know, the execution side. I want to get a feel for it today, because 
we haven’t really spent a lot of time on that, and, it does sound like you ^ys 
are, it’s not there, at least getting closer to being there, you know, which is 
obviously given my stance, kind of music to my ears, and again, just for toe 
record 1, you know, I’d be happy if you, if you’d call me later today and told 
me it was this week, and at that tone, again, more than happy to sort of talk 
about, you know, toe execution strategy that we would prefer given that, you 
know look, we still, we do that, we’ve been selling a lot of stuff lately, we ve 
gotten pretty good at that, so, that’s it, but this is, look man, this is helpful. 

Ben Case 

Okay. 

wmmm 

All right. 

Ben Case 

Cool 

mmmm 

So we’ll, touch base with you again next week. 

Ben Case 

Soimds Rood. 

J — i ^ — 1 ^* j KeUlieiM 6y me I'ermanent 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Case, Benjamin 

Thursday. February 28, 2008 9:59 PM 

Fertel-Kramer, Sue 

Martin, Nicole; Lehman, David A. 

Re: MS Prop - want to arrange a catt fortomonow AM 


9:30 


Original Message 

From: Fertel-Kramer, Sue 
To: Case, Benjamin 

Cc; Martin, Nicole; Lehman, David A. 
sent; Thu Feb 28 21:50:39 2008 

Subject! Re; MS Prop - want to arrange a call for tomorrow AM 

Let’s do It after your 8:30 call. What time do you estimate that to be over? 

Original Message 

From; Case, Benjamin 

To; Fertel-Kramer, Sue 

Cc; Martin, Nicole; Lehman, David A. 

Sent: Thu Feb 28 20:3<i51 2008 , 

Subject: Re: MS Prop - want to arrange a call for tontirrow AM 

I have calla at 8:30am and 11am tomorrow morning - happy to do a call with JD in between 
or anytime in the afternoon. 


Original Message — - — 

From; Fertel-Kramer, Sue 
To; Case, Benjamin 

Cc: Martin, Nicola; Lehman, David A. 
Sent; Thu Feb 28 17;56a9 2008 
Subject: M3 Prop - want to arrange a 


call for tomorrow AM 


Ben, 

JD from MS Prop would like to aet up a conference you for early tomorrow morning 

are you available? He'd like to get updates on the following. 

Where they stand at this point 


Parm«B«wt Subcommittee on InvCTtigations ^ 

Wall Street The Financial Crisis 

Confidenllal Treatment Requested by Goldman 


GS MBS-E-02188102& 


VerDate Nov 24 2008 


09:47 May 19, 2011 
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To: Vanadier, Vanesa (FiO)(V8nesa.Van3clien§morg8nstan^.cofn] 

Subjecb Re; Updates 

Sant: Tliur 2/21/2008 10:05:36 PU 

From: Pesce, John (FK)) 


Perfect. Do vm have a spreadsheet summary of this? 


— Ortgind Message — 

From: Vanacter, Vanessa (FID) 

To: Pearce, John (FID); Feeney, Ryan (FID) 

Sent: Tlni Feb 21 16:47:49 2006 
Sufaiect: RE; Updates 

Hudson: dOO.OOmrti are now credit ref obs. 

Using ABX changes from downgrade date to today’s dose H is 1 iO.Smm. 


-—Original Message — 

From: Pearce, John (FO) 

Sent: Thursday. Fdvuary 21 . 2006 6:34 AM 
To: Feeney, Ryan (FID); Vanadter, imnessa (FID) 
Sub|ed: Updates 


■f^edacted- 


2. Hudson: we need to determine eMOcUy wtien the refobs 
did some work here. Once we do this, v«*B pick a rdevam 
we've suffered by GS rtot fKpjidating. 


became 'credit risk obs*. I believe that B4ay 
ABX benchmark to calculale the damages 


Redacted, 


fTmaneHt SubcomwI Wce on InveatigStiOBS 

Wall Street d The Financial Crisis 
Report Footnote #2612 
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□Oldman. SOdw 4 Co j Ono, NM WK Plaia I 

TOI; 2ia^-46» I F««:J1I-42B-17BO [ e-mnU; Ban.OarraaniolinOot.oom 


Pr«nceo R dormartfoivi 
MtnsgSw Cfceciof 
0«puty Q«n«raf Couneef 


March 10. 2008 




idpan 

iCfth 


John-Funlkflet; Esq, 

Managing Wrwlor and 

Cenerol Counsd of InstiluUonal Sccuniiei 

Morgan Stanley 

|2^l Avenue oT the Aiuwi^dK 

New 'Yortc. New York lO02fl 


I>ear John: 

. „„,o»pond.r., » 

^smenren, bc«.»n Modnoo 

oitd GolUnun SachA,> 

Uoi could have been «mplgyc4 con$ifu«ively before such 
oot be oor cpjtrora w have our lawyers mUuitc codUcj Uiioogh yo 

professionals. 

,.„.:srr=KSS5SSE»“ 

ill whirl} I** (ciminote orotneTWisc oiapv* ’-.j* Arth»i duration 

’to Obvioanly. 

CdOlcrcplluc* - and. ind«d. •” 

Ageni will necesHurfly cxcrCiH) the parties intended tn 


2 1*^ t’3 rqs^S y«wpjop;0 
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M»rch 10,2008 


Nor docs (his cipresslj iniended coninicttial Hfltnite tran«ft>m Common 
ibto a * ftiw-iovcsmenl adviW’ to Hudson, o» you suj;^. TKo Apwirwot (^00 
8) in fact oiiegortcally di.«ialms thtt Goldman Sas^ win;' afljliaUts wtU be provtumg 
investment advisory sorvicibs or otSerebie omihg as iia^ser or l^my ^ 

virtue of its nouitlwion jcnflecs. That disclmilier is peitetly cimsis^ with 
rouUnelv aocorded to soairltlos broken in seeiang to ftilhU lh» obUgauon W mJimn ite 
beiii execution possible for their cUenu without nwicing Uiem investtnent iidwsais. 
assume fhai aiiroBS Morgan Sumlcys diverse hrokoifdealer huaitesses. tntludingro the 
extent Moreau Stanley pluw nirailur lOtoa us a lionidatioa agent, yonr firm does nM 
rt^^iSnvesm^iviser and feUoui the tovts^t Adviseis Abt sunply by 
virtwe of cxetcising such judgrrrent a nd iimit^ 

In au events. TOrespectftilly loica any suggestion lhai Goidniw Sactis has faiW 
to act in a commercially tensoiUible manner of io go«» W* i" 
orderly luimdatibn of Ow Credit Risk Qbligaoons ut a dmUengiDgm^ CTviium^ 

To omLny, Goldman Sachs has eiereised itshesajudgmentba^oo its 

aS^lo infbrmarioo aftealng these votatilo maitots. We note ihai "**"ush ^ 
S^disagree with Coidnnm Jndgmeals. you do no. e,j*-r to contend il,.i tie.se 
juilininia are not genuine dr have been arrived at fi>r a had faith puipose. 

Fmally. we see no purpoac at IhU time in addiessiog at length other malrers rsl«d 

byyourletia!incIudin8its3igiuficanlmischaractertjatli>n of Mr, c^s s^e^n^ 

m Stanley's Inc* of Standing even h. 

dSsive nroviooc Of Hudson, and the pmslosiye effect on Morgan .Smnley s eojjemipns 

of the Agreement's broad otculpaiiuO lindconflfcl wsivCT 

response SufTice It today that Obldman Sachs win continue 

fsili. and we truly hobo that Mofgah Stanley wll^l «ulaie m.s 

leraJ di.pute ibat wUi simply iaoiroase Uw.owta for Hudson end the hotd en .-^ven ^ 

Aat^wi’s indemnlfrcatioD provisions. Wo aisgof cbbise, opon w 

Staniey add vtli other interested poiSos in this traasactien. Hoover. wUc it is obviously 

easy to oriactio any judgmem with hindaiglil. r»c believe lhat li would be more 

«^ul” in druTure if Mmgm. Stanley simply sbmed Its own lufomred v«wn ubiwt 

jheso markeis and ibcir dirficitOQS. 


Sinoefcly. 

FfancesR-Betmaniohn 

1>ireCU)r 

Peinity Ckna-aJ Counsel 


g/a*d ffO *MWS 0WJpl0|)i0i 
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From: 

Sent: 

To; 

Subject 


Peaice. John (F0) (john.Pearco@mffi^anstaRley.oom) , 
Thursday. March 21 , 2008 8:10 PM 
Petrtch, hOchael <FIO) 

3/27 recap 





Hudson: received a list from GS today for (PRO) offer tcoaorrow @ 1^. . 
$112na notional. Although this la the first list «e’ve seen, this will 
bring the total liquidated to $321(Di/$lbb eligible. Great job by Rick 0 




















John Pearce, Hanaging Director 
Morgan Stanley I Fixed Income 

1565 Broadway, 10th Floor ( New York, MY 10036 

Phone: 4l 312 761-3100 

John. PeareeOmorganstanley. com 
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From: Ostrander, Richard (LEOAL) (Rlchard.Oslrander@moroanstanley.coml 
Sent: Monday, March 24, 2008 12:20 PM 

To: Littlejohn, Darren 

Subject: Re: Hudson 


Damn: 

Let’s proceed with the liquidation. Pb let us know the expected tinung. Thanks, 


Rick 

Sent from my BlackBeiry Wireless Handheld 


— . Original Message — 

Prom: Uttlejdm, Dairen <Dancn.Littlejohn@gs.com> 
To; Ostrander, Richard (LEGAL) 

Cc: Bennanzohn, Fran <ftan.bermanzohn@gs.com> 
Sent: Mon Mar 24 13:58:04 2008 
Subject: Hudson 


Notwithstandios our cocvmatioa on Thursday, I am (otwanlms dotaib ot an unwind level which our Baden put together today (thn 
email front out^ding desk is pasted imnlodinlely below). Please let me know If you have nny questions. 


Kad regards, 

Darren 

S9-O0 tnd flat for the hudson mezzanine 1 super senior swap ($91 points upfront, no accrued) 
No delta exchange 

Subject to market moves, please call desk to trade 212 902 2927 
T-t>3 settlement 


TOtit'rr# In «u, mTi^oar wiiUer. .‘Iwviur ant inMM In wal™ umBOwilnlllv w U" « *'»» “ r-AhW ««»» 

fflwNwl in wror. 
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From: Tarantino, Jason 

Sent: . Thursday, March 20, 2008 2:11 PM 

To: eric.vasquez@bnymellon.com 

Cc: . Lin, Shelly; FicoCDOMO; Case, Benjamin; Epshteyn, Faina 

Subject: Re: Hudson Mezz 2006-1 • Liquidation Agent trades 


Erie, 

I just left a VN, we've yet to receive any of the novation requests. Please send as soon 
as possible, especially It being an early close. 

Thanks 

Original Message 

Trom: Tarantino, Jason 

To ; ' eri c . vasquezSbnymellon . com' <€tlc . vasquezObnymellon . coni> 

Cc: Lin, Shelly; Flcc-CDO-MO; Case, Benjamin; Bpahteyn, Faina 
Sent; Thu Mar 20 13:47s41 2008 

Subjects RE; Hudson Mezz 2006-1 - Liquidation Agent trades 
Eric, 

If you can please send the novation requests as soon as possible. If you have not already, 
thanks . 


Jason 


From: Case, Benjamin 

Sent: Thursday, March 20, 2006 1:00 PM 

To: 'erlc.vaaquez8bnymellon.com' 

Cc: Lin, Shelly; Flcc-CDO-MO 

Subject; Hudson Mezz 2006-1 - Liquidation Agent trades 

Eric, 

Attached are details on today's liquidations of Credit Risk Obligations from Hudson 
Mezz 2006-1. Trades listed with, Lehman and Deutsche Bank will be novations — please 
follow the same novation protocai as last time. Trades with GS will be terminations. 
Trade levels are listed as the percentage of the notional amount that Hudson Mezz 2006-1 
pays to the counterparties to novate or terminate, before adjusting for accrued interest. 

Please let us know if you have any questions or need any more information. 

Rega rds, 

Ben 

<< File: ABS CDS OWIC 3-20-08 - trade details. kIs » 

® Copyright 2006 The Goldman Sachs Group, Inc. All rights reserved. See 
http://www.gs.coni/dlsclaliner/enuill-8alesandtradlng.html for Inportant risk disclosure, 
conflicts of Interest and other terns and conditions relating to this e-mail and your 
reliance on Information contained In It. This message may contain confidential or 
privileged Information. If you are not the intended recipient, please advise us 
iiranediatel-y and delete this message. See http://www.ge.coin/di8claimer/einail/ for further 
information on confidentiality and the risks of non-secure electronic communication. If 
you cannot access these links, please notify us by reply message and we will send the 
contents to you. 
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CoUmm, Sachs & Co, as Uquldalion Agent 
85 Broad Street 
New York NY !0004 

June 6, 2008 

To: The Issuers 
The Trustee 

(Each as defined in ite Indenture referred to below) 

Re: Hudson Mezzanine Funding 20 06-1. Ltd. - Cenatn PispOMliQBa 

Ladies and Gentlemen: 

Reference is made to the Indenture dated as of December 5, 2006 among Hudson Mezzanine 
Funding 2006-1, Ltd., Hudson Mezzanine Funding 2006-1, Corp. and The Bank of New YoA 
Tru« Company. National Association, as Trustee (as the same may be amended, supplemented 
OT otherwise modified from time lo time, the “Indenture"). Capitalized terms used but not 
defined herein are used as defined in the Indenture. 

The undesigned is the Uquidation Agent under the Uquidarion Agency Agreement. The fint 
sentence of Section 2(b) of the Uquidation Agency Agreemcm provides that the UquldMion 
Agent will on behalf of the Issuer, pursuant to the lennR of the Liquidation Agency Agreement, 
a.sslgn, teniiinate or otherwise dispose of (i) CDS Transactions held by the ls.suw the Reference 
Obligations of which art determined by the Collateral Administrator, on Uhalf of the 1*™^. 
pursuant to the Collateral Administration Agreement, to be Credit Risk Obligations and (ii) 
Delivered Obligations. 

Attached hereto is a schedule of transactions effected pursuant to the first sentence of Section 
2(b) of the Liquidation Agency Agreement during the period referred lo in the schedule, together 

with certain related infe^otion. 

The Uouideiioti Agent is providing this letter to the Issuers and the Trustee with the _ 
undetstanding that the Issuer is requesting that the Trustee promptly deliver a copy of this letter 
to each Noteholder. 

Very truly yours, 

Goldman, Sachs & Co., as Liquidation Agent 
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EXECUTION COPT 


TIMBERWOLFl,LTD. 

Issuer 


AND 


TIMBERWOLF I (DELAWARE) CORP. 
Co-Issuer 


AND 


THE BANK OF NEW YORK 
Trustee and Securid^ Intennediary 


INDENTURE 


Dated as of March 27, 2007 
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and under the exclusive control of the Trustee, to be held in trust fin the benefit of the Secured 
Parties, as described herein. To the extent monies deposited in a trust ac^unt exceed amouiits 
insured by the Federal Dq;)osit Insurance Corporation, or any agencies succeeding to 
insurance functions thereof, and are not fully coUateralized by direct obligations of the United 
States of America, such excess shall be invested in Eligible Investments pursuant to an Issuer 
Order. 


ART1CI£12 

DISPOSITION OF COLLATERAL ASSETS 

Section 12.1 Sale and Removal of Credit Risk Obliaations and 

Obligations . 

(a) Provided that no Event of Deftult has occurred and is continuing and subject 
to the satisfaction of the conditions specified in Section 10.5 as ^licable, and the iem™der of 
this Section 12.1, the Collateral Manager may direct the Issuer to sell Credit Risk Obli^o^ 
De&ulted Obligations or equity securities or sssign or terminate Synthetic Securities the 
Reference Obligations of which are Credit Risk Obligations, Defaulted Obligationa or equity 
securities. 

(b) The assignment, termination or disposition price for any such sale or removal 
of a Collateral Asset will equal the fair market value of such Collateral Asset The fair market 
value of any such Collateral Asset ivill be the K^est bid received by the Collateral Managw 
after attempting to solicit a bid from up to three indqiendent third parties making a market m 
such Collateral Asset, at least one of which is not fiom the Collateral Manager, provided that, if 
upon commercially reasonable efforts of the Collateral Manager, bids fiom three independrat 
third patties making a market in such CoUateral Asset are not available, the hi^er of the bi^ 
fiom two such third parties may be used; provided, further that, if upon commercially reasonable 
efforts of the Collateral Manager, bids fiom two independent third parties making a nwket m 
such Collatiral Asset are not available, one sudi bid may be used so long as it is not fiom the 
Collateral Manager. The proceeds fiom any such sale of CoIIatraal Asset will be apphed as 
Principal Proceeds on the next succeeding Payment Date and may not be reinvested in othw 
Collateral Assets. The proceeds fiom the dispr^on of a Collateral Asset may not be remvesled 
in any other CoUatoal Asset 

(c) Equity securities received in exchange offers shall be sold as soon as 
commocially practicable in the Collateral Manager’s reasonable busineas judgment Subject to 
applicable law, die Issurr shall use commercially reasonable efforts to sell any Margin Stock 
acquired by it by a date not later than 45 days after the date of the Issuer’s acquisition of suA 
Margin Stodc. The limits and time periods provided in this Section 12.1(c) may be extended 
subject to satisfaction of Bie Rating Agency Condition. 

(d) If no Event of Defeult has occurred and is continuing, a Synfiietic Security, if 
eUgible for sale in accordance with Section 12.1(a) hoeof, shall be ^signed, terminat^ or sold 
(treating such assignment or teimination as a sale for purposes of this Article 1 2) as directed by 
the CoUateral Manager on bdialf of the Issuer. Any cash received in payment of principal on or 
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upon the liquidatian of Default Swap Collateral or Synthetic Security Collateral (nrt of any 
amounts payable to the Synthetic Security Counterparty) shall be deemed to be Principal 
Proceeds. 

(e) The Issuer may also, 

(i) in the case of an Optional Redemption by Uquidatian, at the direction of 
the Collateral Manager, direct the Trustee to sell, terminate or assign and the T^ee 
shall sell, terminate or assign in the manner directed by die Collateral Manage in writing, 
the Collateral Assets without respect to the limitations of Section 12.1(a), (b), (c) or (d) 
heeof and the remaining Collateral; provided that the requiremoits set forth in Sections 
9.1(a) and 9.2 hereof can be demonstrably met prior to any such sale, and that the 
proceeds ftom such sale, determined in accordance with the criteria for an Optional 
Redemption by Liquidation, will equal or exceed the Total Redernption Amount, and 
iqion such sale the Trustee shall release such Collateral from the lien of this Indenture; 

(ii) in the case of a Tax Redemption, at the direction, or with the consent, of 
the Collateral Manager on any Payment Date, direct the Trustee to sell, terminate or 
assign, and the Trustee shall sell, terminate or assi^ in the manner directed by the 
Collateral Manager in writing, the Collatoal Assets without respect to the limitations of 
Section 12.1(a), (b), (c) or (d) above and the remaining Collateral; provided thrt the 
requirements set forth in Sections 9.1(b) and 9.2 hereof can be demonstrably met prior to 
any such sale, and that the proceeds ftom such sale will equal or exeeed the Total 
Redemption Amount, and upon such sale the Trustee shall release such Collateral ftom 
the lien of this Indenture; and 

(iii) if, in connection with an Auction, the Collateral Manager receives timely 
bids (which are each "firm offers") that are, in the aggregate, at least equal to the 
Minimum Bid Amount, at the direction of the Collateral Manager, direct the Trustee to 
sell, terminate or assign and the Trustee shall sell, terminate or assign the Collateral 
Assets in the manner directed by the Collateral Manager in writing; provided fiiriher that, 
the procedures set forth in fliis Indenture and in Schedule E of this Indenture, as 
^plicable, ate satisfied. 

Section 12.2 General Cashflow Swap Ag reement Provisions. 

(a) On the Closing Date, the Issuw shall enter into a Cashflow Swap Agreement 
with Goldman Sacha International as initial Cashflow Swap Counterparty, prcMded that the 
IssuCT may replace the Cashflow Swap Agreement but shall not enter into any additional hedge 
agreements aSez the Closing Date 

Pursuant to the Cashflow Swap Agreement, on each Paymrait Date occurring 
through the termination of the Cashflow Swap Agreement in accordance with the Priority of 
Payments, die Issua will pay certain amounts due to the Cashflow Swap Counterparty in 
accordance with the Cashflow Swap Agreemait and the Cashflow Swap Counterparty will make 
advances to the Issuer in accordance with the Cashflow Swap Agreement. 
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(b) The Issuer shall ensure that the Cashflow Swap Agreement shall provide that 
the Cashflow Swap Counterparty will agree (a) that the Issuer’s obligations under the Cashflow 
Swrp Agreement are limited recourse obligations of the Issuer payable solely from the Collateral 
and subordinated as set forth in'the Priority of Payments, (b) to a standard imn-petition clat^ 
end (c) Burdr Cashflow Swop Agreement shil be governed by, and construed in accordance with, 
the laws of the State of New York. 

(o) Pursuant to the initial Cashflow Swap Agreranent, flie Issuer may terminate 
the initial Cashflow Swtp Agreement if (A) Moody's First Rating Trigger Requireramts ^ly 
and 30 or more local business days have elapsed since the last time the Moody's First Rating 
Trigger Requirements did not apply and Goldman Sadis International has fail^ tn comply with 
or perform any obligation to be complied with or performed under the Credit Siqiport Annex, 
and (B) (x) flie Moody's Second Rating Ttigg« Requirements apply and 30 or mrire local 
business days have elaj^ since the last time the Moody's Second Rating Trigger Requironents 
did not apply and (y) (i) an Eligible Rqilacement has not became the transferee of a transfer 
made in accordance with Part SfoXO of*® Cadiflow Swap Agreement, subject to satisfoetion of 
flie Rating Agency Condition and/or (U) an entity with the Moody's First Trigger Required 
Ratings has not provided an Eligible Guarantee in respect of all of the initial Cashflow Swap 
Counterparty's present and future obligations under the Cashflow Swap Agreement; 

(d) The Collateral Manager may cause, the Issuer, promptly following the early 
tomination of foe Cashflow Swap Agreement (other than on a Final Payment Date) and to the 
extort possible through application of funds available in the Cashflow Swiq) Tenninahon 
Receipts Acrxrunt, to enter into a replacement Cashflow Swap agreement (a " Replacon ^ 
rfchflnw Swan "! which may have different terms; provided that the Rating Agency Condition is 
satisfied. 

(i) If (A) the funds available in the Cashflow Swop Termination Receipts 
Account exceed the costs of entering into a Replacement Cmhflow Swap, (B) the 
Collateral Manager determirses not to replace the tominated Cashflow Sw^ Agreement 
and the Rating Agency Condition is satisfied, or (C) the termination is occurring with 
respect to a Final Payment Date, then amounts in the Cashflow Swap Termination 
Receipts Account (after providing for the costs of entering into a Replacement Cashflow 
Swap, if any) shall be tomsfetred to the Collection Account oil the next following 
lyansfer Dote and shall be treated as Prinnpal Proceeds and distributed in accordance 
witti the Priority of Payments on foe next Paymrait Date (or on such Fmal Payment Date, 
in the event the Notes are redeemed). 

(ii) If the Cashflow Swap Agreement is terminated and the wsts of enteririg 
into a Replacement Cashflow Swap exceed the funds credited to and available therefirr in 
the Cashflow Swap Termination Receipts Account, then, after using the funds in the 
Cashflow Swap Termination Receipts Account, the Issuer may enter into a R^lacement 
Cashflow Sw^ with such Cashflow Swap Replacement Amoimt payable to the 
replacement Cashflow Swap Countetparty in accordance with Section 1 l.l(aXiv) hereof 
on subsequent Payment Dates or, if sucb termination would result in a Defeulted 
Cashflow Swap Termination Payment, in accordance with Section 1 l.l(a)(xviii) hereof 
on subsequent Payment Dates. 
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(e) The amounts in the Cashflow Swap Replacement Account shall be ^lied . 
directly to the payment of termination payments owing to the Cashflow Swap Counterparty, if 
any. To the extent not fully paid fiom Cashflow Swap Replacement Proceeds, such amounts 
«hall be payable to the Cashflow Swap Counterparty in accordance with Section ll.l(aXiv) 
hereof on subsequent Payment Dates or, if such termination payment is a Defaulted Cashflow 
Swffl) Termination Paynient, in accordmce with Section ll.l(aX*viii) hereof on subsequent 
Payment Dates. To the extent that the funds available in tire Cashflow Swap Replaconmt 
Account exceed any such termination payments (or if there are no termination paymoits), the 
excess amounts in the Cashflow Swap Replacement Account shall be transferred to the 
CoUection Account on the next Transfer Date and shall be treated as Principal Proceeds and 
distributed in accordance with the Priority of Payments on the next Payment D^. If the 
termination amounts owing to the Cashflow Swap Counterparty exceed the Cashflow Sw^ 
Replacemmt Proceeds for such agreements, then, unless such amounts represent ^feulted 
Cashflow Swap Termination Payments, they will be paid before funds are applied to pay 
principal or interest on any Notes (except the Class S-1 Notes) in accordance with the Pnonty of 
Payments. 


(f) The Issuer shall ensure that the Cashflow Swap Agreement may be 
whether or not the Notes have been paid in full on or prior to such termination, ^n. 
■mr,ng other things, (i) certain events of bankruptcy, insolvency, conservatorship, t^vershy or 
reorganization of the Issuer or the Cashflow Sw^ Counterparty, (ii) failure on the part of the 
Issuer or the Cashflow Swap Counterparty to make any payment under the Cashflow Sump 
Agreement within the applicable grace period, (in) certain wifliholding or other texM^^g 
imposed on payments to be made under the Cashflow Sw^ Agreanent u set forth m Sectioru 
SIbXii) and (iii) of the ISDA Master Agreement incorporated in the Cashflow Swap Agreement, 
(iv) a change in law making it iUegal for either the Issuer or the Cashflow Swap Counteyarty to 
be a party to, or perform an obligation under, the Cashflow Swap Agreement (y) an Evmt of 
Default unda the Indenture occurs and is continuing and there has been a liqmdation (m whole), 
or the commencement of a Uquidation (in whole) of assets of the Issuer, (vi) Bie I™"®*®® “ 
sii p nir m^itnd or amended without the consent of the Cashflow Swap Countetp^ m 
therein, (vii) the Cashflow Swap Counterparty is no longer a Secured Party under the Inden^ 
or (viii) the aggregate Principal Balance of the CoUataal Assets bee^g less than 
U.S.$50,000,000. Notwithstanding the foregoing, the Issua will not optiorially termite any 
Cashflow Swap Agreement unless the Rating Agency Condition is satisfied in connection with 
sudi termination. 

(g) In the event of the occurrence of an Optional Redempition by Liquidation, Tm 
Redanption or a successful Auction, if the Cashflow Sw^ Agreement is tami^ed in 
accordance with the tarns thereof; the CoUateral Managa, on behalf of the Issua, sh^ foinish 
to the Trustee evidence in form and substance satisfactory to the Trustee that the &uat^ 
Managa on bdialf of the Issua has entered into one or more binding agreements (i) for the 
purchase of the CoUateral with purchasers or counterparties whose short term debt rati^ m 
Vl " by Moody’s and ■A-1+" by S&P and (ii) for the pricing of termination payments unda the 
Cashflow Swap Agreement, and which agreements provide for the purchase of te Collat^ 
Assets and the termination of the Cashflow Sw^ Agreement in 10 days or less from the date 
theroif and that such redanption is non-revocable. 
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(h) The Tiustee shall aedit to the Cashflow Swap Collateral Account all 
amounts, securities and other collateral that are received fiom the Cashflow Swap Counterparty 
to secure the obligations of the Cashflow Swap Counterparty in accordance with the terms of 
such Cashflow Swap Agreement Each item of collateral credited to the Cashflow Swap 
Collateral Account will be credited to a separate sub-account relating to the Cadiflow Sw^ 
Counterparty which piedged sudi collateral. Except for investmait earnings, the Cashflow Sw^ 
Counterparty shall not have any legal, equitable or beneficial interest ill any Cashflow Swq) 
Coiiateral Account other than in accordance with this Indenture, the appiicable Cashflow Sw^ 
Agreement and ^plicable law. 

As directed by an Issuer OrdtT executed by the CollatOTl Manager in writing ^ 

in accordance with the Cashflow Swap Agreement (which may be in die form of standing 
instructions), amounts credited to a Cashflow Swsp Coiiateral Account shali be invest m 
investments meeting the aiteria of "Eligible Investments" unless othervme specified m the 
Cashflow Swap Agreement (provided, for the avoidance of doubt, that such investments sMi not 
constitute "Eligibie Investments" for purposes of the Coverage Tests). Income r^ved on 
amounts credited to the Cashflow Swap Collateral Account shall be withdrawn fiorn su* 
account and paid to the Cashflow Swap Counterparty in accordance with the ^Ueable 
Cashflow Sw^ Agreement 

Section 12.3 Reserved . 

Section 12.4 Reserved. 

Section 12.5 Synthetic Securities . 

(a) Under certain conditions described in the Synthetic Securities, each Synthetic 
Security Counterparty may be required to post Synthetic Security Coiiateral imdCT the 
circumstances and ss described in the Synthetic Securities. The Synthetic Secunty CoUatetid 
pledged by such Synthetic Security Counterparty will be credited by the Trastee to the Sj^rte 
Security Collateral Account and held therein pursuant to (he t^s of the reiated Synffietic 
Security. Each item of coiiateral credited to the Synthetic Secunty Collateral Accomit will w 
credited to a separate subaccount relating to the Synthetic Security for which the related 
Synflietic Security Counterparty has pledged such collateral. 

(b) The Synthetic Securities shall be structured as "pay-as-you-go" credit default 

swaps As part of the purchase of each Synthetic Security on or before flie Closing Dat^ the 
Issuer wiU be required to purchase Default Swap CoUateral which satisfies the Defeult Swap 
CoUateral EligibUity Criteria set forth in the relaled Synflietic Security and the inclusion of 
which has been consented to by the Synthetic Security Counteiparty m the amm^ to 

secure the obligations of the Issuer in accordance with the tenns of the related Synthetic Sec^ty 
which shall be in at least an amount equal to the Aggregate RefetCTce ObUphon Notio^ 
Amount. The Synthetic Security Countsparty shall have consent nghts with •<> ™ 

Default Swap Collateral and no De&ult Swap Collateral objected to by the Synthetic Secunty 
Counterparty may be purchased by the Issuer. Default Swap Collateral shall be to 

Default Swm Collateral Account The amount payable by the Issuer to the Synthpe Secunty 
Counterparty under a Synthetic Security shall not exceed the Default Sw^ Collateral. 
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Interest payments and redemption premiums, dividend distributions or investrnait 
earnings on and any fees paid with respect to the Default Swap Collatoal shall constitute 
property of the Issuer and shaU be paid to the Trustee and aedited to the Collection Account a^ 
treated as Proceeds unless such amounts are required to be paid to the related Synthetic Secun^ 
Countaparty unda the terms of the related Synthetic Security. Prindi^ payments on the 
De&ult Swap Collateal prior to the termination of the Synthetic Secunty shall be held in 
accordance with such Synthetic Security in the Default Swap Collateral Account ^ ™ 

Eligible Investmoits until reinvested in Default Swap Collateral at the direction of the Collateral 
Manager on bdialf of the Issua with the consent of the Synthetic Secunty Counterparty. 

In the event a Synthetic Security is terminated prior to its scheduled maturity 
witiiout the occuirraice of a Credit Event or a Floating Amount Event, the Collat^ Manager on 
bdialf of the Issuer shall cause such portion of the related De&ult Sw^ ^llaterd chosen by the 
Synthetic Security Counterparty as may be required to make any Synthetic Security Termination 
Payments, to be liquidated and any such Synthetic Security Tennihation P™ 

directly to the Synthetic Security Counterparty, provided that, in the case of DeMM Synmetic 
Security Termination Payments, sudi amounts wUl be deposited to the Collection Account and 
paid in accordance witii the Priority of Payments. The Synthetic S^ty C^terp^v^l b^ 
Ly market risk on the liquidation of the Default Swtq. Collateral. The rem^ relate D^ 
Swap Collateral to the extent not required to remain credited to the Defeull Sw^ Collated 
Account and pledged to the Trustee for the benefit and security of the relied Syn^c Sectmty 

Counterparty shall be credited to the Collection Account In the event that i» Credit Eirat or 

Floating^ount Event under a Synthetic Security has occurred prior to tte teti^ra or 

scheduled maturity of the Synthetic Security, upon the termination or scheduled ro^ty of foe 

Synthetic Security, foe Collateral Manager on behalf of the Issuer shall cause such Default Swap 
Collateral to be crated to foe Collection Account 

The Synthetic Securities provide for cash settlement or physical settiment upon 
foe occurrence of a Credit Event or Floating Amount Event under a Synthetic S^ty at foe 
Synthetic Security Counterparty’s choice. If the Synthetic Secunty 

cSi settlemcnf. foe item of Default Swap CoU^ Sfo 

Counterparty after the application of any cash and Eligible Investments credited to the DeSult 

Swap^n^ Account^l be sold by the Trustee in a sale arranged by foe bilateral 

and my amounts owed to foe Synthetic Security Counterparty will be imd by foe Issum ^ foe 

liquidation proceeds of such Default Swap Collateral. In the event su* 

to than pm. the Synthetic Security Counterparty will accept the hquidatiOT proceed ^licable 

to the foce amount of Default Swap CoUatetal sold wbidi is equal to the amount due tote 

Synthetic Security Counterparty. Any Proceeds net of purttorf 

p^ents received upon foe maturity or liquidation of a De^le 

deposited to foe Default Swap Collateral Account. In the event a Credit Eveid has occmted to 

te Issuer is required to Uquidate Default Swap Collateral and fcbver cash 

Security Counterparty, foe Synthetic Security Counterparty will bem my ^ 

liquidation of foe De&ult Swap Collateral. If the Synthetic Secunty Comterpi^has cho^ 

physical settlement, foe Defeult Swap CoUateral chosen by the Synthetic 

will be delivered to foe Synthetic Security Counterparty m exchmge for the related Reference 

Obligation. 
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Any Default Swap Collateral credited to the Collection Account and any related 
Reference Obligation delivered to the Issuer whether eiflier of sudi s^sfies the definition of an 
Eligible Investment or qualifies as a Collateral Asset in the business judgment of the CoUataal 
Manager may be retained or sold by the Issuer at flie direction of and in the »le discretion of the 
Collatoal Manager without regard to whether such sale would be pennitted as a sale of a 
Defaulted Obligation or a Credit Risk Obligation. Any Proceed of purchased accnied 
intoest or interest payments received upon the maturity or liquid^on of file Default Swap 
Collateral credited to the Collection Account shall be dqiosited to the Default Swap CoUataal 
Account. 

Upon the octaurence of any Interest Shortfall with respect to any Referenre 
ObUgation. the Fixed Amount payable under the related Synthetic Security by the Synthetic 
Security Counterparty to the Issuer will be reduced by an amount ecjual to the related 
ShortfeU Payment Amount, sudr reduction amount not to exceed the Fixed Amount, if "feed 
cm" is applicable, or sue* reduction amount not to exceed the appUcable floating cap, if 
"variable cap" is applicable, as described in each Synthetic Security. If my amount m 
satis&ction of the Interest Shortfall which gave rise to my Interest Shortfall Payment Amoimt, 
interest accrued thereon, is later paid with respect to a Reference Obligation, the 
Synthetic Security Counterparty will pay such amount, or in certain caicumstmces a pomon of 
such amount to the Issuer as m Interest SbortfiJl Reimburaement Interest Shor^ 
Reimbursement Amounts will not exceed the cumulative Int^ Short&Il Amounts (includmg 
my interest thereon) previously detomined in relation to such Reference ObUgation. 


So long as the long-term ratings of the Synthetic Security Coun^arty or my 
Euarmtor of the Synthetic Security Counterparty’s obligation under a SyntbeBc Security are 
mual to or higher thm (i) “Aa3” by Moody’s (and, if rated “An3’’ by Moody’s, is not on watch 
for possible downgrade) and (ii) "AA-” by S&P (md, if rated “AA-’’ by S&P, is not on watch fe 
possible downgrade), the Fixed Amount due by the Synthetic Security Counterparty will be 
payable in arrears. However, if die long-term ratings of file Synthetic Security Countop^ or 
my guarmtor fall below my such levels, ttie SyntheUc Security Counterparty wll ^ reqmrrf to 
pay the Fixed Amount due imder the Synflielic Securities in advmce. The failure of the 
Synthetic Security Counterparty to pay the Fixed Amount in advmce if such rating levels ate no, 
longer satisfied will constitute m "event of default” under die terms of the S^thebc Secun^ 
with die Synthetic Security Counterparty as the sole ‘Defaulting Party" under such Synthebc 
Security. 


With respect to any Writedown Amount or Interest Shortfall Amounts received 
after the long-term rating of the Synthetic Security Countraparty is below "AA-’’ by S^, the 
Synthetic Security Counterparty will be required to reserve the related Wntedosra Reserve 
Amount and the related Interest Short&U Reserve ^ount in the Synthetic Secunty Collatoal 
Account in accordance with the terms of the Synthetic Security. 


The Issuer will pay catain Floating Amounts to the Synthetic Security 
Counterparty following the occurrence of a Floating Amount Event with respect to a Refere^ 
Obligation. The Issuer will pay Floating Amounts to the Synthetic Security Counterparty on die 
Floating Rate Payer Payment Date following the occurrence of a Floating Amount Event with 
respect to the related Reference Obligation. 
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Following file occuirence of a Credit Event with respect to a Refiaence 
Obligation, the Synthetic Security Counterparty may deliver sudi Reference Obligation as a 
Deliverable Obligation to flie Issuer, in exchange for which the Issuer will pay to flte Synflietic 
Security CounUaparty an amount (a "Physical Settlement Amount"), whit* amount shall be 
calculated in accoidance with the related Synthetic Security and paid on the related Pbysicd 
Settlement Date. The Synthetic Security Counteparty may elect to physically settle a Synflielic 
Security only in part, in whidi case, there may be more than one Physical Settlement Amount 
payable by flie Issuer with respect to such Synflietic Security. 

Any DeUverable Obligation delivered to the Issuer may be retained or sold by flie 
Issuer at the sole discretion of the Collateral Manager without regard to whether such sale would 
be as a sale of a Defaulted Obligation or a Credit Risk Obligation. The proceeds of 

such sale will be deposited by the Trustee into the Default Swap CoUateral Account ^ of 
purdiased accrued interest or interest payments thereon. In addition, any principal proceeds or 
interest received on such Deliverable Obligations prior to such sale will be deposited by the 
Trustee into the Collateral Account 

In connection with any early termination or assignment of a SynAetic Security, 
the Issuer may owe a Synthetic Security Termination Payment Synthetic Security Twminato 
Payments will generally be paid directly and outside of the Priority of Payment; provided W 
Defiulted Synthetic Security Termination Payments will be paid in accordance with the Pnonty 
ofPayments. 

The Issuer shall satisfy the Rating Agency Condition prior to any (i) replacanent 
of the Synthetic Security Counterparty or (ii) assignment of flie Synthetic Securities. 

The Synthetic Securities may be amended only with (i) the satisfaction of the 
p.ring Agency Condition and (U) the consent of the Collateral Manager (which consent shall iwt 
be unreasonably withheld); provided however, that with respect to (i), sudi condition need not be 
satisfied with respect to any amendment that corrects a manifest error. 

All principal payments on the Default Swap Collateral in the Default Swap 
Collateral Account will be invested in Eligible Investments at the direction of the Trustee mlil 
invested in De&ult Swap Collateral satisfying the Default Swap Collateral Eligibility Criteria at 
the direction of flie CoUateral Manager with the consent of flie Synthetic Security Counteip^. 
Notwithstanding the foregoing, if and so long as the unsecured, unsubordinated debt r^g of *e 
Synthetic Security Counterparty or the credit sipport provider for the Sjmtbetic Seounty 
Counterparty, whichever is hi^«, assigned by Moody’s is below “Al", all principal payments 
on the Default Swap CoUateral and EUgible Investments in the De6ult Swap Collateral 
will be maintained in Cash and Eligible Investments (unless otherwise required to be apphed, m 
accordance with the terms of this Indenture, to either (i) the payment of the Ncto or other 
amounts in accordance with the Priority of Payments or (ii) the payment of Credit Proterhon 
Amounts) until such time as the Balance of the Cash and Eligible Investments m the Default 
Swap Collateral Account is equal to the Aggregate Outstanding Amount of the Class A Notes 
and the Oass B Notes. Furthermore, aU principal payments on flie Default Swap Collateral and 
Pi;gihl >. Investments in flie Default Swap Collateral Account wUl be maintained in Cash and 
EUgible Investments (unless otherwise required to be applied, in accordance with the terms of 
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From: Bentami, Slim 

Sent: . Friday, June 29, 2007 2:19 PM 

To: Sparks, Daniel L 

Subject: RE: Potential trade booking issues 

will do. will have to convince ourselves obviously that it is not a vidation. 


From! Sparks, Danid L 

Sent: Friday, ]une 29, 2007 l:S9 PM 

To: Bentami, Slim 

Subject: RE: Potendai trade booking issues 
Sure • speak with turok and John mchugh 

it sounds like the issue that started all this may not be a x^ation after all (based on preliminary discussion with 
controllers and strat). In any case - we need to identify all potential items so there is good awareness. 


From: Bentami, Slim 

Sent: Friday, June 29, 2007 1:57 PM 

To: Sparks, Daniel L 

Subject: RE: Potential trade booking issues 
thanks, if! may ask: 

• what business areas do you think we should focus on and who would be the trading contacts. 

- ok if i mention your sponsorship or at least agreement to get people arour^ the table? ‘dan asked me to .. is a btt 
strong but would do wonders, ‘after talking to dan ..." would do the trick i think. 

best meanwhile, 

slim 


From: Sparks, Daniel L 

Sent: Friday, June 29, 2007 12:13 PM 

To: Bentami, Slim 

Subject! RE: Potential trade bookirtg issues 

I think that would be helpful. I thought a scrub occurred at the end of the first quarter to identify the open 
items. I am aware of a number of them. You should coordinate with John McHugh who already has put 
together a list. Also, talk to Turok who I think was involved in the 01 scrub. 

Thanks, and please keep me posted and informed real time on how it progresses. 


From: Bentami, Slim 

Sent: Friday, June 29, 2007 11:51 AM 

To: Sparks, Daniel L 

Subject: RE: Potential trade booking issues 
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in some sense, this is even more concerning to me. our processes have failed iti a deeper way if some ops 
& controllers etc... were aware but (as seems to be the case) none of the po(^e in this ematl hst knew, 
awaitino for john's list which i suppose will be a survey of what various constituenclOT know, 
in my opinion a reconciliation is warranted here, by this i mean reviewing at! trades in areas that with your 
help we can identify as potentially having such issues and going through the chain. I think this would give us 

comfort and also be the opportunity to get everyone on the same page. . . „ o 

fd be very happy to coordinate such an effort, hawtg representatives from ops/controiiers/irading/slrats & 
ourselves work together to that effect, 
pis let me know your thoi^hts, 


From: SpariS/ Daniel L 

Sent:Thursday, June 28, 2007 8:12 PM ^ \ ’ 

To; Bentami, Slim; Mullen, Donald; Petersen, Bruce; WIesel, Elsha; Lee, Brian-J (FI Controllers) 
Sut^ect: Potential trade booking issues 

John McHugh !e putting together a list of outstanding Items to make sure people (trading, strats, ops, 
risk) are aware of the situations that need to be addressed. 

As you can see below, the put issue is not a new one and the topic has been outstanding for over a 
year. 


From: Uttte, John 

Sent: Wednesday, April 12, 2006 3:14 PM 

To: Bteber, Matthew G.; Ostrem, Peter L; Turok, Michael 

Ce: Pantow, Albert 

Subject: RE: Peloton pricing today 


Patar/Matl - will spreads on tha AAA default swap collaferal ba easily obssrvabls? how wide is 
the range of eligible assets (in terras of sectors, etc.)? 


Mika - do you expect any difficulties with modsiling tbs put (that may include coliateral from 
vartous sectors, of which the makeup could change, elo.)? would you e^eid 'he value of the 
collateral puts to be material (or at least materially off from the -SOOK estimate below).? 

Evenihough the ABACUS puts are different, we are trying to slay consistent in terms of P&U 
recognition - 1 believe those pots are modelleO based on the ectual collateral sixeads {^ch 
are assessed lor observability) and strats was asked their opinion on the matenalily of the put 
value 


thanks 


From: Bieber, Matthew G. 

Sant: Wednesday, April 12, 2006 1:00 PM 

To: Uttle, John 

Cc; Pantow, Albert 

Subject: RE: Peloton pricing today 

yes, because we we’re taking market value risk on the collateral seoiring the synthetics, 
i think that is the whole point. 


From: Uttle, John 

Sent: Wednesday, April 12, 2006 1:00 PM 
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To: Bieber, Matthew G. 

Cc: Pantow, Albert 

Subject: RE: Peloten prictng today 

does the termination arrangement match on your sell side? is there a chance 
you would incur unwind costs in excess of what you received from the CDO? 


From: Bieber, Matthew G. 

Sent: Wednesday, April 12, 2006 12:27 PM 
To: Little, John; Ostrem, POer L 
Cc: Turok, Mtehael; Pantow, Albert 
Subject: RE: Peioton pricing today 

1. if the deal is called and there are termination payments payable to GS - 
those would come fram' default swap collateral 

2. The default swap collateral is managed by the collateral manager, with 
approval rights by goldman. there is predetermined criteria as to the 
composition of the account, so as assets in the account may pre-pay, they 
will still be subject to the criteria established in the indenture 

3. Investors. 


From: U^, John 

Sent: Wednesday, April 12, 2006 11:47 AM 
To: Ostrent, Peter L 

Cc; Turok, Michael; Bieber, Matthew G.; Pantow, Albert 
Subject: RE: Peioton pricing today 

Peter/malt - a few questions: 

1 . If the equity investor calls tha deal in 3 years * are there agreed 
upon unwind costs and what happens In terms of your sell trades 
(trying to determine what type of risk you have there)? 

2. After default swap collateral is transferred to tho CDO, how much 
ability do you have to change the makeup and do you decide where 
principal paydowns are reinvested? 

3. Who gets the benefit if the default ewap collateral is sold above 
par - OS or investors? 

We ore currently discussing modelling/obervabilily with the 
af^ropriate people on our end. 

thanks 


From: Ostrem, Peter L 
Sent: Wednesday, April 12, 2006 7:56 AM 
To; Uttte, John; Leventhal, Robert 
Cc; Turok, Michael; Bieber, Matthew G. 

Subject: Peioton pricing today 

Can we agree on how we want to treat P&L on Peioton 
relative to the pul swap? We expect P&L of over $1 mm for 
the 5bp reduction in the CDS premiums. I propose we 
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separately book the put swap at close to zero (contingent 
MTM risk on 2 yr AAA diversified portfolio where Goldman 
retains selection optionaiity seems low), but we are open to 
booking Ibp in negative put cost (i.e., *$200k). 

Need to have an approved view here until Turok can model 
the put ri^ for these trades going forward. 

Please advise. 
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Frwn: Scales, Carly 

Sent: Friday, Jime 29, 2007 11:35 AM 

To: Bieber, Matthew G. 

&jbject: RE: Unbook^ COO Put isoje 


Sure.. .give me 15 min or so.. .I’m on 5th floor right now 


From: Bldnr, Matthew G. 

Smt Friday. June », 2007 11:35 AH 

Tw ScHes. early 

Sidijwt: RE: Unbooted CDO Put Issue 

Swing by when you have a sec. 


From: Scales, Carry 

Swt: Riday, June 29, 2007 11:33 AH 

To: Bieber, NatttiewG. 

cc: - TBrwiOno, Jasm 

Subject FW: Unbooted CDO Put Issue 

Hey Bieber. this is what J and I sent out on our end. Let me know if anything is misstated or if you have any 
adctitional color to add. 

Thx 

c 


Fronu Sates, Carty 

Sent Thurs^, June 2fi, 2007 7:33 PM 

Te: Armstrono, Hill; SchUb, StcM 

C« Mtephy, Rohan; 0>tabony, Kerrtl; Godfrey. John; T^ranBno, Jason 

Street iAibooted CDO Put issue 

HI Phil, Steve, 

Wanted to come back with more color on the issue that was raised yesterday Mth regards to unbooked CDO 

bSw is a high level summary of the issue, current process, and proposed solution. This was vetted today with 
Strats and the desk (Sparks was part of the conversation as well). , . 

This is being bumped up the Strats priority list In twms of getting a tradable in place for this. There is a follow up 
mealing next week which my team will attend as well. 

1 believe some of the email correspondence forwarded by Steve Indicated that there were upwards of 2 dozeri 
trades petentiaKy unbooked. Thia number is actually IS- Steve we should probably log these as violations until 
the tradable is in place. 

The bottom line on this is for the trades where tWs put option was not booked. Ops were not aware there was a 
put. It seems that although it has now come to light that this is a feature of all synthetic CDO's that we do • each 
Deal team on the QS CDO desk documented and communicated this differently. 

Please let me know if you’d like to discuss live at some point. Apologies, I realize this is a lot of information, but 
wanted you to have all the facts. It might be easier for us to put together a simple diagram for you to speak to. 


Mechanics of CDO Put Option; 

• For ail GS underwritten Cash CDO's that have MTG Credit Default swaps in them - GS CDO desk is 
Buying Protectiwi from the SPV/CDO 

• The CDO Ded^/Manager selects the cash bond default swap collateral (1-3 year duration & AAA rated) to 
ooinckJe/malch the total notional of MTQ CDS trades that GS is buying protection on. 

• • The SPV writes the Pul Option with the GS CDO desk which effectively means: 

■In the event of a COS Credit Event, the GS trading desk vrill Instruct the Trustee/SPV to liquidate a 
specific default swap collateral asset (if cash is not available) to pay GS as protection buyer on the CDS 
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- Ex: 1mm Credit Event has occurred then 1mm of D^ault Swap Collateral will need to be 
ik^idated to cover the CE payment. 

•The risk the desk is bearing is the difference the default swap collateral par value compared b) 
the current martlet level. I think the risk here in terns of asset quality is low, we're baslcaliy writing a put 
to liquidate AAA rated securities at Par. 


Current Put Option Booking State: 22 Deals with the Put Option Feature 
• 4 Deals that do have a Put Option Bootod 

• For these trades, knew about the Put as there was a confirmation and a trade booked. 
- The confirm went through our ETB process and was executed by both tfw SPV and GS 


• 18 Deals that do not have a Put Option Booked: 

> For these deals, there was no mention of a Put at all at the time of dosing. 

- There was no derivative confirmation 

- The Put option was embedded into the deal documents (Indenture, Offering Circular, etc --berth of 

which are reviewed by outside counsel and GS legal as normal cairse of business - but are not reviewed 
by Operations .) ... „ 

-For these trades, an intermediation fee was being taken on the CDS trades, but no speciftc Put was 
bodeed in our.systems. . , . , 

- The origind explanation from the desk was Uie intermediation fee was being taken for the risks 
associated witii standing In between the Street and die deal with rv) mention of the Put 


Proposed Solution (draft): 

-A new model will need to be created {Projected Time frame by this Querter'e End) 

-Strata & CDO Dade will assign one dedgnated person on the project 
-Once model is approved the un-booked Puts from past deals will be booked in Mtg TAP 

-The im-booked Puts would be booked to reflect the risk but with 0 bps fee since the fee is already taken 
on the single names (mentioned above) 

-Amend the existing 4 Put Options booked to die new calculator 


Qatdman, Sa:r)s & Co. 

BSBraolStrwl | NowYorH, NYIOOM 
tel: 4.1 2126956991 | lax; 4l 212 428 1647 
oflMDl: oa1y.sc d a8<gfla.cotn 

(Goldman 

SftdK 

early Sorioa 
Vica Praaidg i t 

Struelurad Produeta Qraup, Middle Olftoa 
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From: Bieber, Matthew G. 

Sent: Wednesday, June 20, 2007 11:19 AM 

To: Lehman, David A. 

Subject: RE: Default Swap Collateral 


AAA paper held in trust that collateralizes CDS contracts. GS writes put on these in 
situation where there's a credit event. 

Original Message—— — 

From: Lehman, David A. 

Sent: Wednesday, June 20, 2007 11:18 AN 
To: Bieber, Matthew 6. 

Subject: Re: Default Swap Collateral — - - - - 

Redacted by the PemtBtnt 

What do u mean? Sebcoointeeoa iamtigatioBS 


David A. Lehman 
Goldman, Sachs S Co. 

85 Broad Street , | New York, NY 10004 
Tel: 212-902-2927 1 Fax: 212-902-1691 

e-Kiall : davld . lehmanSgs . com 



Original Message — — 

From; Bieber, Matthew G. 

To; Chltson, Michele; Creed, Christopher J; Ganapathy, Mahesh; Kang, Connie; Lee, Jung H.; 
Lehman, David A. ; Lin, Shelly; Mishra, Deva R. ; Sharma, Nityanand; Shimonov, Roman; 

Siegel, Eric; West, Aclane 
Cc: Egol, Jonathan 
Sent: Wed Jun 20 11:16:57 2007 
Subject: Default Swap Collateral 

Below are the deals I recall us having significant exposure to in tetrus of default swap 
collateral. Who is responsible for each of the deals? We need to get Dan a list this 
morning, If there ate any I'm missing, please let me know. 

Adirondack 1 
Adirondack 2 

Coolldge Funding Bieber 

Broadwick Bieber 

Hudson HG 

Hudson Mezz I 

Hudson Mezz II 

Fortius I 

Fortius II 

Camber 7 

Hout Bay 

point Pleasant 

Timberwolf 

Anderson Mezz 

Altlus I ' 

Altius III 
Altius IV 


Permsneet Subcorewlttce on lavestigaHons 
Wall Street & The Financial Crisis 
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From: Lehman, David A. 

Sent: Thureday, July 19, 2007 10:44 PM 

Jo: Bieber, Matthew G. 

Subject: RE; Structured product CDO collateral 


np . 

The cover bid for me is doing month end pricing so it fits 

Original Message- 

From: Bieber, Matthew G. 

Sent: Thursday, July 19, 2007 10:43 PM 
To: Lehman, David A. 

Subject: Re: Structured product CDO collateral 

I didn't tell him you wete responsible - only "now responsible for the overall business 


Original Message 

From; Lehman, David A. 

To: Welch, Patrick 

Cc: Klflu, Alpha; Bieber, Matthew G. 

Sent; Thu Jul 19 22:34:32 2007 

Subject: RE; Structured product CDO collateral 


I am not responsible for the pricing of the collateral securities 
going to appoint someone to monitor the collat security MTM on a 
you with updated pricing 


, but Bieber and I are 
regular basis and provide 


Agree we need to monitor these on a regular basis 


We will, come back to you on this shortly 


From: Welch, Patrick 

Sent: Thursday, July 19, 2007 3:53 PM 

Tot Lehman, David A. 

Cc; Kiflu, Alpha ,, , 

Subject: FW: Structured product CDO collateral 


Sounders band that you ar« responsible for marking the collateral in relation to the 
below CDO's. Is chat true? If so can you. please put us 
these. We have some sireable in the money swap positions^ 
needs to monitor these positions vs. 


(i. 

collateral market value. 


cdo owes GS} and Credit 


Thanks . 
Pat 


From: Kiflu, Alpha 

Sent: Wednesday, July 19, 2007 9:55 PM 

To: Bieber, Matthew G. 

Cc: Welch, Patrick 

Subiect: Structured product CDO collateral 


From our discussion earlier today, we were able to verify the MTM exposures on 
the below CDOs against what we have in our credit systems (they are in fact as large as we 


PsrmiinBt Subcoromittee ob Investigations 

Walt Street & The Financial Crisis 
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mentioned) . our next step in understanding how the collateral pools 

of the deals Would vou be able to give us a summary of the current marks and oetaurc 
writedowns for the bilow deals? This would help us In monitoring Che collaceraliraCio 
relation to our exposure from CDS. 


Thanks 


Hudson Mezz Funding 2006-1 
Tiiriberwolf I 
Camber 7 PLC 

Hudson Mezz Funding 2006-2 
GSC ABS Funding 2006-3G 
Anderson Mezz Funding 2007-1 


Goldman/ Sachs & Co. 

85 Broad Street 1 9th Floor I New York/ NY 10004 
Tel: 212-902-0276 | Fax: 212-256-5913 

Email: Alpha.Kiflu0gs.com 

Alpha Kiflu Goldman 

Credit Risk Management s Advisory Sachs 
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From: 

Sent: 

To; 

Cc: 

Subject: 


Lehman, David A. 

Thursday, Jtriy 19, 2007 1;13 PM 
Bieber, Matthew G. 

Swenson, Michaei , . ___ 

RE: Credit wcxid like ABS desk to mark all default swap collateral in CDOs 


Yes * What do you think swenny? Bruns? 


Bieber, Matthew G. 

TTlursday, July 19, 2007 12:59 PM 
Lehman, Oas^d A. 

Swenson, MItfwd 

PE: CfwSt would lite ABS de^ to martt all deftutt swap cdtsteral In C3iOs 

I !9<e Connie. 

Possible to have somewa on abs trading desk be point al contact for her w/r/t the coliateral? Bruns or kaufman? 


From: 

Sent: 

Tq; 

Ce: 

Subject: 


Ldwtan, David a. 

'Piursday, Wy 19, 2007 11:59 AM 
Bleta, Matthew G. 

Swenson, MIdwd __ 

RE: Credit would Ilia ABS desk to mark all deftidt swap collateral in ax» 

Let's piA someone in charge of AAA collateral (including MTM each month) 

Nitya and Connie ? 


Frane 

Smt: 

To: 

Cc 

SiaijMt: 


PnHiu 

Oei ifc 

Te: 

Ce: 

Subject: 


Bitter, MaUhewG. 

Thuretty, July 19, 2007 11:34 AM 
Lehman, Da>Ad A. 

Swenson, Michael . , __ 

RE: Credit would iiice ABS desk to mark all defaiit ccflater^ In axis 


I don’t think it needs to be daily. They are looking at counterparty MTM explore- and are se^r^ 

as largest -$41 1 . Credit understands the mechanics of the lien GS has on these assets, etc. but wants to get a 

sense ^he MV supporting the deals obligation to pay us, if necessary. 


1 


Frem: 

Sent: 

To: 

Cc 

Subject: 


Lttman, David A. 

Thurwtty, JiAy 19, 2007 ll:3l AM 


Bitter, Matthew G. 

Swenson, MKhad 

RE; Credit wtiuld lite ASS dedc to 


mark all default Twap cdlaterai In CDOs 


} think that makes sense - Daily? Or as part of the month-end maik process? 


From: 

Sent: 

To: 

Subject: 


Bitter, Matthew G. 

Thursday, July 19, 2007 11:29 AM 

Lehman, Oavid A. 

Credit would like ABS desk to mark all detoult wrap cctlateral In CDOs 
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From: Bteber, Manhew G. 

Sent: Wednesday, July 25, K)07 6:31 PM 

To: Tourre, Fabrice; Egol, Jonathan; Lehman. David A. 

Cc*: Ganapathy, Mahesh 

Subject: RE: Timberwolf Report 


CDS across all of our transactions are in the money. We’ve had conversations at te^h 

exposure to the default swap collateral and are setting ourselves tyi for weekly monitonng/prKjing of the default swap 
coitateral across the cdo tejsiness. 


We have discretionary approval over default swap cdlatoral, however, it vaI! be difficult for us to take tire non- 
reinvestment approach. 


From; Towre, Fabric* 

Sent Wednesday, 3uly 25, 2007 6:17 PH 

To: Egol, Jonatrim; Lehman, David A.; 6i^, MaOhew G. 

Cc: Ganapattiy, Hahesh 

Subject FW: Tlmberwoir Report 


Wb need to start monitoring MtM of the CDS rtoliateral lot the Wolf, given 1^ much in toe mo™)' J^e CDS «« 
now, average bid side for the AAA cash bonds is approx 96 89 - pet Mahesh o’’® >“5 Ww. MoWMahesh -- ma>^ 
should locJc at the collateral reinvestment provisions in this deal • ideally principal proceeds on the CDS collateral should 
not be reinvested but I guess Greywolfe has discretion on this, right ? 


From: Ganapattiy, Mahesh 

Senb Wednesday, July 25, 2007 6:06 PM 

To: Stanley, Michael 

Cc: Tourre, Fabrice 

Subject: Timberwolf Report 


INTERNAL ONLY 


Please find the requested details on the Timberwolf transatSion attached. 


Timberwotil 
Original Deal Size 
Original CDS Notional 

Current Deaf Size 
Current CDS Notional 


$ 1 , 000 , 000 , 000.00 

$930,000,000.00 

$998,358,100.35 

$928,595,280.00 


Original Defautt Swap Collateral Balance 

Current Default Swap Par 

Cash In Default Swap Collateral Acct 


$930,000,000.00 

$881,163,827.51 

$47,431,452.49 


Total Mark{$) on CDS facing the deal** 
Wt Avg Mark on Default Swap Collateral* 


MTG02124 

$204,141,014.00 

$96.89 


*Sourc8 : ABS trading Desk 
•*As of 07/25/07 

« File: Timbenwolf Report-xls . ■■■"! 

I Sabcommittee oa U vettigetiOM 

I Wall Street d The Financial Crisis 
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Mahesh Ganapatby 

StnietDrin«,Mariteting & Prindi^ InvcAmentB 
Fixed Ineotnc,CurieiiQr and Comnioditia Division 
C<}id tnan, Sadw *r, (k>. 

Ph: aia-90»-6265 
Fa^:2ia-a56-6570 
mahegh.ganawthvgiB,CQin 
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From: LJn, Shelly 

Sent: Thureday, July 26. 2007 9:19 AM 

jQ. Shieh, Will; Siegel, Eric; Ganapathy, Mahesh; Scales, Carly; MIshra. Deva R.; Tarantino, 

Jason; Kang, Connie; Bleber, Matthew G. 

Subject; • RE; •NEW ISSUE* $642.107rnm CBASS 2007-CB7 "TALK** 


We are going to pass on this bond. Given current tnaclcet conditions, we'd like to keep some 
cash in the default swap account. 


Original Message 

From: Shieh, Will ImailtotwshiehQgsc.com] 

Sent: Thursday, July 26, 2007 8:46 AM „ m 

To: Siegel, Eric; Ganapathy, Maheahj Scales, Cady; Mishra, Deva R.; Tarantino, Jason, 

Kang, Connie; Lin, Shelly; Bieber, Matthew G. 

Subject: FW: *NEW ISSUE* $642 . 197inm CBASS 2007-CB7 **TALK** 

Following up on approval of the 3,5™ of the A1 for the 2006-3g default awap collateral. 
Updated status is below. 


Will Shieh 
GSC Group 

12 E 49th St., Suite 3200 
New York, NY 10017 
E: wahiehSgsc.com 
T; 212-503-4477 


This email is intended only for the person or entity to which it is addressed and may 
contain information that is privileged, confidential or otherwise protected from 
disclosure. Dissemination, distribution or copying of this message °f. 

contained herein by anyone other than the Intended recipient is prohibited. This email la 
intended for informational purposes only and Is not a solicitation, offer or 
recommendation regarding the purchase or sale of securities or related financial 
instruments. If you have received this message in error, please notify the sender by reply 
email and delete this message. Thank you. 


*NEW ISSUE* $642.l97mm CBASS 2007-CB7 **TAI.K** 
LEAD/BOOKSi Barclays Capital Co’s: GS, HSBC, ML 
SERVICER: Litton Loan Servicing 


Cls SAmt-raro 
Status 

M/S4P/F 

HAL 

A-1 

383.142 

Aaa/AAA/AJ^ 

1.00 

A-2 

68.962 

Aaa/AAA/AAA 

2.54 

M-1 

33.064 

Aal/AA+/AA+ 

5.98 

M-2 

26.974 

Aa2/AA/AA 

5.44 

M-3 

17.725 

Aa3/AA-/AA- 

4.90 

M-4 

16.021 

A1/A+/A+ 

4.66 

M-5 

14.996 

A2/A/A 

4.53 

M-6 

SUBJ 

13.976 

A3/A-/A- 

4.43 

M-7 

13.294 

Baal/BBB+/BBB+ 

4.36 

M-8 

11.509 

Baa2/BBB/BBB 

4.30 

M-9 

10.226 

Baa3/BBB-/BBB- 

4.26 

B-1 

10.226 

Bal/BBB-/BBB- 

4.22 


Window 

C/E% 

Bench+Talk 

1-26 

30.75 

linL+20A 

26-36 

30.75 

lmL+L/M30*S 

36-72 

25.90 

lmL+75A 

57-72 

21.65 

ImL+SSA 

52-72 

19.05 

. liiiL+105/110 

48-72 

16.70 

ImL+lSOA 

46-72 

14.50 

lmL+200A 

44-72 

12.45 

linL+250A 

42-72 

10.50 

lTnL-f400A 

41-72 

8.80 

lmL+500A 

40-72 

7.30 

liiiL4-600A 


•■*** not OFFERED **** 
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SETTLE: July 31 

InCexnet name; A7XJ 
Password: barcbass2007cb7 

Originators >4%s Fleldstone 52.01%, Household Bank 33.69%. all others < 
than 4%. 
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Footnote Exhibits • Page 5329 


From: 

Lehman, David A. 

Sent: 

Monday, July 30, 2007 8:58 PM 

To: 

Bieber, Matthew Q. 

Subject: 

RE: Catch up on Default Swap Cr^iateral 

10 mins 


Prom: 

SoiU 

aeber, MaOtiew 6. 

Monday, July 30, 2007 4:46 PM 

To: 

lehman, David A. 

Subject: 

Catch 14 ) on Deteitt Swap Cdlaterai 


Have gotten several requests today for reinvestment (Greywolf on 7WOLF af>d TCW on DS7). Would Ike to sit down 
this evening to discuss how we're going to resporwj as this comes up. Connie been chasing tim down - but has yet to 
connect. 


O CopyrigM 3007 ITwOddmu Stdu Groups lot All ciglu reaoved. See Tor inpottAot risk dudo*^ 

g( Interea and '■(■"r lenia tad ooodldoai rdtUag to ttns MUtil tad )w nUanee oa bfcnatiiaa cca u ii w d in iu TTiis caeaage miy coeula cafidoititl or 
mvilMBl iatbraagoa If you «t the intaated reritaeiit. fteae idviae us icaaediiiriy tad delttt this message. See taiEgaa C* .CT 

infonBaliOD os aondaitiality sad d« risks at aon secuw eleenoale aKBatuaiouioo. If you caaM access dwae Itaks. plea* acsify us by reply message sad we will read 
Uie coaiems to you. 


Permanent Subcommittee on iBv eatiettions 

Wall Street it The Financial Crisis 
^^^Regoi^ootDoteW64^^^^ 

Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-001 867239 
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Footnote Exhibits - Page 5330 


From: 

Sent: 

To: 

Subject: 


Bleber, Matthew G. 

Monday, August 06, 2007 7:22 PM 

Ego!, Jonathan 

FW: Default Swap Collateral 


Attachments: Default Swap Collateral Master File 08.03.07.xis 


fyl 


Sanb 

Tos 

Ce: 

Subject: 


Kang, Connie 

Monday, August 06, 2007 6:20 PM 
L^man, OsAd A. 

M£tbew G.; Ganapathy, Mahesh 
Detauit Sv>^ Coti^r^ 


David, 

Please find attached calculations of 1C ratios with and without investing In AAA securities for CDS Collateral. Ul us 
know when you have some time to discuss. Aladdin is asking for approval on another purchase of assets for CDS 
collateral. Would like to discuss with you and finalize our approach before getting back to them. 


Thanks, 

Connie 



Default Swap 
Cdlateral Master... 


Pwmanent Subcommit tee on luvestigAtions 1 
Wall Street & The Fmanclal Crisis I 
ReportFootnot^264^^^^| 

GS MBS-E-001 992556 
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Footnote Exhibits - Page 5341 


From: 

Sent: 

To: 

Cc: 

Subject: 


Ganapathy, Mahash 

Thursday, August 09. 2007 11:1S AM 

Lehman, David A.; Bieber, Matthew G.; Egol, JcMiathan 

Kang, Connie 

Default Swap Coliateral Summary 


Attachments: Default Swap Collateral Ma^er File 08.08.07.xis 


Aa discussed , we have i 4 )dated ttte default s^p collateral file with WALs , WA Mark by Deal and Asset Type ( Please 
note marks on CMOs are yet to be received ). 



DehnASw^ 
Coflaterd Master... 

Tbanks 


M^ieah Ganapathy 

CDO Stnicturit%Mariwting& Prindpa) Investments 
Fixed InoomCiCXiReiKy end Commodities Division 
Gtddnuin, h: 0>. 

Ph: 3i2^2'6265 
Fax:3i3*256.6s7Q 



Permaatnl Snbcoamittee on Investigations 
Wall Street <£ The Financial Crisis 
^^^Repoi^ootnot^C64^^^^ 

Confidential Treatment Requested by Gol' GS MBS-E-00 1930307 
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Footnote Exhibits - Page 5353 


From: 

Sent: 

To: 

Cc: 

Subject: 


Ganapathy, Mahesh 

Sunday, August 12, 2007 5:59 PM 

Lehman, David A.; Bietor, Matthew G. 

Egd, Jonathan 

RE: Default Swap Collateral 


Attachments: Default S>rap Collateral Master File 08.12.07^10 


Please find attached- Have 
Rease let me know if there 



DefMit Swap 
Coltateral Master... 


included WA CDS spread (tradw marked on TAP)^/^DS NPV and Total CDS NPV. 
are any questions. Reachable on cell also 909 VBfll 


Thanks 

Mahesh 


From: lid^man, Oa^ A. 

Senfc Simday, August 12, 2007 A:S6 PM 

To: Ganapii^, Ms^tesh; Steber, M a tth e w Q. 

Cc: Egc^, ^mathan 

Subject: RE: Oe^uK Swap Collateral 

Send over what you have 


Redacted by the Pcmancnt 
Sabcomfflittee on InvestigatkMis 


From: Ganapathy, Mahesh 

Sent Sund^, August t2, 2007 PM 

Te: Lehman, Davtd A.; Bleber, Matthew 6. 

Subject* Oeftult Swap CoilatemI 


David /Matt, 

I have added these fields • WA spread on the CDS fadng the deals and NPV( WA and total) as discussed on 
Friday. I can send over what I have done so far If you prefer; if not I can add in the remaining marks on tomorrow 
morning and send in a comprieted version. Please let me know. 


Thanks 


Mahesh Oenapathy 

CDO Smicturing,Marl(ehnK & Prindfwl lovectmenti 
Fixed Inenne.CurTenQ'ano Commoditiea Division 
Of^ldmitn, Httchfi H <>■ 

Ph: 312-909-6265 
Far.3i2'a96-6970 
ntebtfLanBEatbyRgigam 


Permanent Subcowmittee on Investigations 1 

Wall Street & The Financial Crisis I 

Confidential T reatment Requested by Goldm GS MBS-E-001 930343 
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Footnote Exhibits - Page 5365 

GS MBS-E-001 930343 


CMO Maitis 

Source : Edwin Chin 


525221 KK2 

LXS2006-4N A1B1 

RESB/C 

90,00 

86362QM1 

SASC 2007-GEL1 A1 

RES B/C 

97.00 

86360XM8 

SASC 2006-GEL3 A1 

RES B/C 

97.00 

32029HAB8 

FFML 2007-FFC A2A 

RES B/C 

90.00 

54251YAD0 

LBMLT 2006-10 2A3 

RES B/C 

92.00 

40430TAA0 

HASC 2007-NC1 A1 

RES B/C 

97.00 

57644DAR4 

MASL 2006-1 A 

ABS 

60.00 

86359DPN1 

SASC2005-S5A2 

ABS 

85.00 

02660TCU5 

AHM 2004-4 7A 

ABS 

95.00 

57644DAR4 

MASL 2006-1 A 

HOMEQ 

60.00 

07401 RAA8 

BSMF 2007-SL2 1A 

30yr 

70.00 

643529AA8 

NCAMT 2006-ALT2 AV 30yr 

97.50 

69337MAA8 

PHHAM 2007-3 A1 

30YR 

95.00 

69337MAB6 

PHHAM 2007-3 A2 

30yr 

90.00 

466275AB0 

JPALT 2007-SI A2 

30yr 

70.00 

07400YAA4 

BSMF 2006-SL2 A1 

30YR 

70.00 
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From: Ganapathy, Mahesh 

^nt: Monday, August 13, 2007 4:52 PM 

To: Bi^r, Matthew G.; Lehman, David A.; Egol, ^tonathan 

Cc: Kang, Connie 

Sublect: Default Swap Collateral File with Marte updated 

Attachments; Defairit Swap CoHaterat Master File 0a.13.07v3.xls 


Have added Total Notional of the CDS trades as well. Also . just to clanfy, Hudson Mezz ^ 

Unfunded Super Seniors. In the case of Point Pleasant . we face IXIS on 700mm approx trades(the r^ were 
shorted to the deal directly by IXlS) and the default Swap collateral par at closing - $1 .0085b- 403.4mm - 605.1mm. 



OefaiASw^ 
Collateral Master... 


Thanks 


From: 

SmiC 

To: 

Ce: 

Subfoct: 


Gan^attrr, MaMsh 

htondar, August 13, 2007 12:53 PN 

Lehman, David A.; Bieber, Matthew G.; Ega, Jonathan 

Kang,Cor)nle 

Deftult Swap Cdlaterel Hie with Marks updated 


David/M Qtt/Jon 


Please find attached-l have updated the marks on the underlying t»nds. Please let me know if there are any 
questions. 

« File: Default Swap Collateral Master File 08.l3.07v2.xte » 


Thanks, 


Mahe^ Caruipadiy 

CDO Structoring,M*rk«ting & Principal Investments 
Fixed lnc«ne,CurreiKy and Commodities Division 
Cold man, .Saciks <f C<». 

Fh: 212-903-6265 
Fax;3i3-256-6s70 

piahe8h.MnapathvOBS.com 


( Permanent Subcomiiiitte a Investlgatiens 

Wall Street <£ The Financial Crisis 
ReportjootPote_#2641___^ 
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Footnote Exhibits - Page 5374 


From: 

Sent: 

To: 

Subject: 

Lehman, David A. 

Tuesday, Au^sl 21 , 2007 9:30 PM 

Bieber, Matthew Q. 

RE: D^ault Swap Coliateral Reinvestment 

ok 



Fmn: Beber, Matthew G. 

Sent: Tuesday, August 21, 200 7 9:30 PM 

To: Lehman, David A. 

Subject: RE: Default Swap Coliateral nbnvestm«K 

Ok. i thir^ we shouid be proactive in letting mangers know, tiien, rather than waiting for them to come to us for 
approval and then denying. There are a couple of one off eitijations which we shouid go through tomorrow morning. 


From: Lehman, Dairfc] A. 

Senfc .Tuesday, AugiEt 21, 2007 9:19 PM 

To: eieter, Matthew G. 

Subject: RE; Default Swap Collateral Reinvestment 

Nc^hing further • I think our gameptan remains to birild r^h for now 


From: Beber, Matthew G. 

S«nb Tuesd^, August 21, 2007 S:31 AH 

To: Lehman, David A. 

Subject: Default Swap CoHaterad Reirtvestment 

Was there any further discussion over the past few days on what we're going to be doing? With the 25th 
coming up, I suspect a bunch of mangers are going to be looking to put cash to work.... 


O Copyiigb2007 TbeOol<lm<A SxeluOraupi lac- All righu icMrwd. Set btny/Avww.w.eoiTVeUicItinier/einftH.iiatectrwinnrUngJ'Bml lor inccrtiBt risk 
difdonire, cooflicu of ioiereM aod oUter unu aad oooditiou rduiiig lo«hi« aod ycur rtliuue oo ioformatioD cottuiaed io it. TWl inBUge niay 
«aafidaititl or (nvileged iofarmaei«L If you an oca the ifiUsdod ncifieDt. pleue advite lu UBmediUely »nd delete (hit meaMge. See 

ft* Amhet (afonutioa OS ooiSdaitieUiy ead Aertaucf eoaHecureelecuoiiie camnuBlcation. If you caaiiat ecoets 
(lie*e Uolu, pleaee ooUiy ua by t^y metMge end we will teed (be oo flam e to you. 


Permanent Stibcemmittee on Investieetions 


Wall Street & The Financial Crisis 
Report Footsote #2643 
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From: Case, Benjamin 
Smt: Monday, September 24, 2007 2:59 PU 

To: Bieber, Matthew Q.; Lehman, David A. 

Subject: FW: CDS CoHateral re-investment 

Any thoughts on CMBS floaters? 


From: Marty Devito [maitto:Mdevrto@aladdtncapitaLa)m] 

Sent: Monday, September 24, 2W)7 5:45 PM 
To: Case, Benjamin 
Cc: Anatoly Burman; Nunzlo Masone 
Subject: RE: COS Collaterai re-Investment 

Ben • While I agree the ability for a lair amount of the floating rate loans in CMBS to refi in here is limited, are there 
any other reasons you left CMBS off the list?? 

MD 

CMBS Guy 


From: Case, Benjamin [maittD:Benjamin,Case@> 9 s.com] 

Sent: Monday, September 24, 2007 4:17 PM 
To: Marty Devito 

Cc; Pinkos, Steve; Anatoly Burman; Nunzlo Masone; Shirley Cho; Bieber, Matthew G.; Lehman, David A.; 
Shknonov, Roman; Mishra, Deva R.; Kang, Connie 
Subject: RE: CDS Collateral re-Investment 

Marty, 

Good speaking to you today. As discussed - 

RMBS: C8ASS. GSAMP. JPMAC, WFHET 
CAROS; AMXCA, BACCT. BOIT, MBNAS, CCCtT, CHAIT. OCMT 
AUTOS: COPAR, OCMOT, FORDO, HAROT. HOMOT. NALT, USAOT 
STUDENT LOANS: ACCSS. GCOE, KSLT.NCSLT. SLMA(FFELP) 

Generally speaking, looking at securities that are currently amortizing with average lives of less than 2 years. 

Also, please make sure Matt Bieber is included In trade-by-trade approval requests. 

Regards, 

Ben - 


From: Marty Devito [maitto:Mdevito€)aladdlncapitai.com] 

Sent: Friday, September 21, 2007 2:12 PM 
To: Case, Benjamin 

Cc; Pinkos, Steve; Anatoly Burman; Nunzlo Masone; Shirley Cho 
Subject; COS Collateral re-investment 

Ben - 


We, at the direction of Connie and Roman, have not been reinvesting CDS coilateral as it matures. 


ConfidenUal Treatment Requested by Goldnl 


Peroiineat SubcomiwiKeg tii Investigations 


Wall Street & The Financial Crisis 


GSMBS-E-022138816 


VerDate Nov 24 2008 
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WeVe brought the topic up a few times over the past few months with your team. Last i heard, you were re- 
evaluating the market, and would come back to us with a breakdown of acceptable replacements. As the 
balances continue to grow, I'd like to address this issue, as the amount of cash drag is beginning to 
become meaningful. 


Thank you in advance. 
MD 


Martin DeVito 
Senior Managing Director 
Aladdin Coital Management 
Six Landmark Square 
Stamford, Connecticut 06901 
(203)487-6731 

NOTE: The information in this email is confidential and may be legally privileged. If you are not 
the intended recipient, you must not read, use or disseminate the information; please advise the 
sender immediately by reply email and delete this message and any attachments without retaining a 
copy. Although this email and any attachments are believed to be free of any virus or other (tefect 
that may affect any computer system into which it is received and opened, no responsibility is 
accepted by Aladdin Capital Management LLC for any loss or damage arising in any way from its 
use. 

IRS Circular 230 Legend: Any advice contained herein was not Intended or written to be used, and 
cannot be used, for the purpose of avoiding U.S. federal, state, or local tax penalties. Unless 
otherwise specifically indicated above, you should assume that any statement in this cu^ relating 
to any U.S. federal, state, or local tax matter was written in connection with the promotion or 
marketing by other parties of the transaction(s) or mattcr(s) addressed in this email. Each taxpayer 
should seek advice based on the taxpayer's paiticuiar circumstances from an independent tax 
advisor. 


Confidential Treatment Requested by Goldman Sachs 


GS MBS‘E'022138817 
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From; 

Sent: 

To: 

Subject: 


Shimonov, Roman 

Thursday, September 06, 2007 8:28 AM 
Bieber, Matthew G. 

Re: Timberwolf li - Defau!! Swap CoHateral 


Just got it. Thanks. Can you pis help with Adrock 05-2 cp rolls today. Really appreciate 
it. 


Roman Shimonov, CFA 
Goldman, Sachs & Co. 

Tel: 212-902-6964 
Roman . Shimonov@gs . com 

Sent from my Blackberry device 

Original Message 

From: Bieber, Matthew G. 

To: Shimonov, Roman 

Sent: Thu Sep 06 00:24:31 2007 

Subject: RE: Timberwolf II — Default Swap Collateral 

See my previous email. 

Original Message--- — 

From: Shimonov, Roman 

Sent: Thursday, September 06, 2007 6:17 AM 
To: Bieber, Matthew G. 

Subject: Fw: Timberwolf II — Default Swap Collateral 
Guess we can*t delay talking to him anymore... 


Roman Shimonov, CFA 
Goldman, Sachs & Co. 

Tel: 212-902-6964 
Roman.ShimonovQgs.com 

Sent from my Blackberry device 

— — Original Message — — 

From: Joe Marconi <joe.marconi0greywolfcapiCal.com> 

To: Shimonov, Roman 

Cc; Joe Marconi <joe,matconi0greywolfcapital.com>; Bieber, Matthew G.; Martin, Nicole 
Sent: Thu Sep 06 08:10:27 2007 

Subject: Timberwolf II — Default Swap Collateral 
Roman: 


We are doing our credit work on these 3 bonds which are shown on the G3 inventory sheet. 
If we get comfortable with these positions, would GS be ok adding them to Timberwolf as 
Default Swap Collateral? We should be done with out credit work today. 


Thanks. Joe. 


Traa4man4 DamiaeiaH ^ 


Pcrm«e«nt Subcomminec an Invettieationt 

WaU S/reei & The Financial Crisis 
Renort Footnote #2645 


GS MBS-E-000765873 
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FLOATING 

Home Equity 


AVL 

DM 

Ppy 

App Ptc 

Fctc/Notes 

75.247 

SVHE 2005-4 2A3 

83611MKB3 

0.6 

+90 

35 

99-191 

1. 00/YTC 

5.000 

CWL 2005-BC5 3A2 

126670NC8 

0.6 

+90 

35 

99-195 

0.76/YTC 

13.335 

ABFC 2006-HEl A2A 

00075WAB5 

0.8 

+70 

20 

99-161 

0.60/YTC 


From: Bruns, William [mailto:Williain.Bruns@gs.comI 
Sent; Thursday, September 06, 2007 7:48 AM 
To; undisclosed-recipients 

Subject: Goldman Sacha ABS Inventory (External) 


ABS Cash Trading; Mike Swenson Deeb Salem Edwin Chin Jordan Kaufman Will Bruns +1 
(212)902-5090 

In autos: 

- CARKX announced a ^BOOrrra deal. 

In cards: 

- CCCIT announced a S750irm deal. 


«Inventory . xl5>> 


Amt Approx 

(Smm) Issue CUSIP AVL Sprd Ppy Price Fctr/Notes 


FIXED Credit Cards/Dealer Floorplan/Student Loans 


3.750 

MBNAS 2003-All All 

‘ 55264TCH2 

1.1 

E+24 


98- 

1 . 00/YTC/Aaa/AAA/AAA 

3.750 

BOIT 2003-A9 A9 

06423RBE5 

l.l 

E+24 


SOLD 

1 . 00/YTC/Aaa/AAA/AAA 

10.000 

MBNAM 1999-J B 

55262TEV1 

2.0 

N+50 


104- 

1.00/YTC/A2/A+/A+ 

FLOATING 

Credit Cards/Dealer 

Floorplan/Autos/UK 4 Aussie RMBS/Equipment/Stranded Cost 

3.300 

CNHMT 2005-1 A 

126155AE0 

0.8 

+20 


99-297 

1. 00/YTC/Aaa/AAA/AAA 

1.500 

CCCIT 2007-A2 A2 

17305EDS1 

2.7 

+26 


99-072 

1 . OO/YTC/Aaa/AAA/AAA 

12.500 

COMET 2004-C2 C2 

14041NBH3 

6.4 

+125 


98-305 


1.00/YTC/Baa2/BBB/BBB 







3.000 

GEBL 2006-2A D 

36159EAG7 

ON/A N+300 


90-101 


0.98/YTC/Baa2/BBB+/BBB 







FIXED Auto 4 Equipment Loans 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

41.780 

GSALT 2004-1 A4 

36292RAM3 

0.0 

B+35 

1.25 

SOLD 

0. 47/YTC 

8.55S 

NAVOT 2003-B A4 

63936XAD6 

0.3 

E+50 

0.75 

99- 

0.71/YTC 

3.000 

AESOP 2003-3A A3 

00103RAX4 

0.7 

E+25 

0.00 

98- 

1. 00/YTC 

7.000 

GSALT 2005-1 A4 

36292RAV3 

1.3 

B+40 

1.35 

98- 

1. 00/YTC 

2.150 

HDMOT 2005-2 A2 

41283ABV0 

1.2 

E+30 

1.45 

98- 

1. 00/YTC 

3.750 

TAROT 2006-C A3 

89578PAC3 

1.4 

E+55 

1.45' 

99- 

1. 00/YTC 

17.210 

HERTZ 2004-lA A3 

42805RAC3 

0.5 

E+25 

0.00 

98- 

1. 00/YTC 

FIXED Stranded Cost 


AVL 

Sprd 

Ppy 

Handle 

Fctc/Notes 

15.00.0 

CNP 2001-1 A3 

75953KAC4 

1.3 

E+20 

0 

99- 

1. 00/YTC 

5.000 

CPL 2002-1 A3 

12617AAC1 

1.7 

E+20 

0 

100- 

■ 1. 00/YTC 

4.000 

CONFD 2001-1 A4 

210523AD8 

1.3 

E+20 

Si 

99- 

0.90/YTC 

5.060 

CONFD 2001-1 A5 

210523AE6 

4.2 

N+28 

SI 

101- 

1. 00/YTC 

Student 

Loans 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

4.650 

SLMA 2006-9 A2 

78443KAB2 

1.5 

+20 

100 

99-214 

1. 00/YTC 

50.025 

SLMA 2006-6 Al 

83149FAA2 

1.5 

+20 

150 

99-205 

0.68/YTC 

13.675 

SLMA 2007-3 Al 

78443YAA4 

0.6 

+20 

20 

99-253 

0.81/YTC 


2 
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FIXED Home Equity 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

12.000 

CWL 2002-S4 A5 

126671UD6 

0.2 

E-f50 

25 

99- 

0.87/YTC 

5.000 

POPLR 2005-1 AF3 

73316PBK5 

1.0 

E+45 

IS 

98- 

0.57/YTC 

24.456 

CBASS 2004-CBl AFl 

04542BFHO 

1.4 

E+55 

30 

97- 

0.03/YTC 

7.585 

ACCR 2003-2 Al 

004375AN1 

2.8 

N-flOO 

100 

95- 

0.31/YTC 

5.273 

SAIL 2005-8 M7 

86358EXW1 

3.8 



55- 

1.00/YTC/Ba3/BBB/ 

10,000 

SAIL 2005-8 M8 

86358EXX9 

3.8 



45- 

1.00/YTC/B3/B/ 

4.220 

CWL 2005-11 MF8 

126670CU0 

4.0 

N+500 

S3 

87- 

1.00/YTC/Baa2/BBB/ 

4.364 

GSAMP 2004-AR2 B4 

36242DDY6 

O.B 

E+1500 

45 

89- 

0.36/YTC/Bal//BB+ 

FLOATING 

Home Equity 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

75.247 

SVHE 2005-4 2A3 

83611MKB3 

0.6 

+90 

35 

99-191 

1.00/YTC 

5.000 

CWL 20O5-BC5 3A2 

12667 ONC0 

0.6 

+90 

35 

99-195 

0.76/YTC 

13.335 

ABFC 2006-HEl,A2A 

00075WAB5 

O.B 

+70 

20 

99-161 

0.60/YTC 

20.000 

MSAC 2OO4-HE0 A4 

61744CGW0 

0.1 

+45 

35 

99-317 

0.04/YTC 

5.000 

CMLTI 2007-WFH2 A3 

17312BAC6 

2,3 

+150 

100 

97-053 

1.00/YTC 

2.000 

OWNIT 2006-5 A2C 

69121EA£e 

2.8 

+140 

S3 

96-262 

1.00/YTC 

12.000 

GSAMP 2005-ffMC3 AIB 

362341L23- 

3.0 

+65 

20 

99-064 

. 0.54/YTC 

10.000 

JPMAC 2006-NCl A5 

46626LJQ4 

4.7 

+175 

100 

94-025 

1.00/YTC 

11.000 

GSAMP 2005-WMC2 A2C 

362341UZ0 

5.0 

+95 

100 

97-141 

1.00/YTC 

9.437 

TMTS 2006-3 2A3 

861561W26 

3.9 

+375 

S3 

86-186 

1.00/YTC 

10.000 

AMSI 2005-R3 M2 

03072SZY4 

1.9 

+450 

30 

93-067 

YTC/Aa2/AA/AA 

2,000 

RASC 2005-AHL3 M2 

76110W6P6 

2.9 

+750 

30 

83-164 

YTC/Aa2/AA/ 

7.000 

SURF 2006-BC2 M2 

04751PLR0 

3.2 

+550 

S3 

66-096 

YTC/Aa2/AA/ 

7.115 

BAYV 2004-C Ml 

073247BH 

0.1 

+200 

21 

97-097 

YTM/Aa2/AA/AA 

3.050 

HEAT 2006-6 M3 

437097AJ7 

3.3 

+1000 

100 

75-093 

YTC/Aa3/AA/AA+ 

15.836 

OWNIT 2006-6 Ml 

69121TAF2 

4.1 

+450 

53 

86-044 

YTC/Aal/AA+/ 

12.376 

GSAMP 2007-FMl M3 

3622KAAK4 

5.6 

+600 

100 

76-143 

YTC/Aa3/AA-/ 

15.992 

HASC 2006-WMCl M3 

4043OMAJ6 

5.7 

+900 

30 

66-075 

YTC/Aa3/AA/BBB- 

16.000 

ABFC 2003-OPT1 K2 

O4542BDJ0 

0.4 

+600 

S4 

97-248 

YTC/A2/AA/A+ 

3.000 

ACE 2005-RMl M6 

004421LR2 

0.7 

+900 

30 

92-206 

YTM/A3/A/A- 

7.810 

GSAMP 2004-NC2 M3 

36242DHC0 

1.3 

+550 

100 

95-102 

YTC//A-/A- 

2.341 

BSABS 2005-1 M3 

073877AX0 

1.2 

+1500 

35 

■ 85-244 

YTC//A-/A- 

10.554 

HEAT 2005-1 M5 

437O04HU3 

1.5 

+1600 

100 

60-223 

YTC/A2/A+/ 

2.500 

AMSI 2005-R6 M2 

03072SG33 

2.0 

+700 

40 

08-300 

YTC/NR/AA/AA 

2.500 

AMSI 2005-R6 M3 • 

03072 SG,41 

1.8 

+700 

40 

89-266 

YTC/NR/AA-ZAA- 

2.000 

CML 2005-6 MS 

126673W65 

2.2 

+355 

30 

94-134 

YTC/A2/A/ 

1.000 

CBASS 2005-CB7 M6 

12489WPR9 

2.6 

+600 

S3 

88-125 

YTC/A3/AA/A+ 

8.216 

FFKL 2006-FFll M6 

32O20PAM7 

3.3 

+1300 

100 

69-291 

YTC/A3/A/BBB+ 

8.733 

ABFC 2006-OPT1 M6 

OOO75QAK0 

3.1 

+600 

S4 

65-156 

YTC/A3/A-/A- 

1.029 

CARR 200S-FRE1 MS 

144531EK2 

3.2 

+500 

25 

88-151 

YTC/A2/A/ 

10.378 

LBMLT 2006-7 M6 

54251TAI.3 

3.4 

+2500 

100 

50-032 

YTC/A3/A+/BBB 

3.902 

JPMAC 2006-NC2 M6 

46629FAK6 

3.4 

+1200 

100 

71-067 

YTC/A3/A-/A- 

7.000 

JPMAC 2006-CW2 KV6 

46629BAY5 

3.4 

+1200 

100 

71-052 

YTC/A3/A-/A- 

2.400 

MABS 2006-NC2 M6 

55275BALI 

3.4 

+1600 

100 

63-125 

YTC/A2/A-/A- 

3.330 

LBMLT 2006-0 M6 

542S1UAL0 

3.5 

+2500 

100 

49-071 

YTC/A3/A+/ 

2.500 

SASC 2006-BC5 M6 

86359SALe 

3.8 

+800 

30 

77-293 

YTC/A2/A-/A 

3.000 

SASC 2006-WF3 M6 , 

06361EAL5 

3.9 

+800 

30 

77-304 

YTC/A2/A-/A- 

2.000 

SABR 2006-NC3 M5 

01377CAH1 

3.5 

+1400 

100 

66-102 

YTC/A2/A-/A- 

4.000 

SAST 2006-3 M6 

80556AAK3 

3.5 

+1300 

S4 

68-107 

YTC/A3/A/ 

2.320 

CARR 2006-NC5 M6 

144539AL7 

3.6 

+050 

100 

77-136 

YTC/A2/A-/A- 

4. ,000 . 

MLMI 2006-MLNl M6 

59023AAL0 

3.6 

+1300 

S3 

68-005 

YTC/A3/A/ 

6.000 

LW4LT 2006-9 M6 

54251WAL6 

3.6 

+2500 

100 

48-112 

YTC/A3/A-/ 

2.423 

MSAC 2006-HE3 MS 

61749HAK6 

3.7 

+1100 

S3 

71-280 

YTC/A2/A/BBB+ 

2.436 

CMLTI 2006-NC2 M6 

17309TAL2 

3.4 

+1400 

100 

67-112 

YTC/A3/A-/ 

6. 602 

MABS 2006-WMC3 M6 

55291KAL1 

3.6 

+1600 

100 

62-121 

YTC/A3/A/ 

7.278 

JPMAC 2006-BMl M6 

46629NAM5 

3.7 

+ 1500 

100 

63-215 

YTC/A3/A-/BBB 

9.833 

NHEL 2007-1 M6 

669971AL7 

3.0 

+900 

100 

76-134 

YTC/A3/A-/ 

5.007 

GSAMP 2007-Hl M6 

36245YAK0 

3.9 

+1600 

S3 

60-272 

YTC/A3//A- 

3.000 

ACCR 2007-1 M6 

00438QAKO 

4.1 

+1000 

100 

71-241 

YTe/A3/A/ 
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1.000 

ACE 2003-HEl M4 

004421DD2 

0.2 

+2200 

45 

96-114 

YTC/Baal/BBB+/BBB+ 

1.000 

SURF 2003-BC4 B2 

84751PBP3 

0.4 

+1500 

50 

94-265 

YTC/Baa2/BBB/ 

1.000 

ACE 2003-HEl M5 

004421DE0 

0.2 

+2000 

45 

96-246 

YTC/Baa2/BBB/BBB 

1.500 

SACO 2006-6 B1 

785779AK2 

2.6 



20-000 

YTC/C/CCC/ 

3.000 

SACO 2006-6 B2 

785779AJB 

2.6 



10-000 

YTC/C/CCC/ 

7.550 

CWL 2005-13 MV0 

126670HR2 

2.2 

+800 

40 

88-301 

YTC/Baa2/BBB+/ 

1.250 

WFHET 2006-1 M7 

9497EUAP2 

2.8 

+2000 

100 

62-301 

YTC/Baal/A/ 

3.650 

KLMl 2006-HE2 B1 

59020V71L7 

2.9 

+1500 

S3 

70-266 

YTC/Baal/A-/ 

3.600 

SVHE 2006-OPT4 M7 

03611YAM4 

2.9 

+2250 

S3 

59-096 

YTC/Baa2/BBB+/ 

3.243 

GSAMP 2006-HE4 M7 

3624-39AM3 

3.1 

+1400 

100 

70-136 

YTC/Baal/A/ 

3.025 

HEAT 2006-6 M7 

437097AN8 

3.2 

+2500 

100 

53-024 

YTC/Baal/A/BBB+ 

11.250 

FFML 2006-FF13 M7 

30247DAM3 

3.4 

+1550 

100 

65-007 

YTC/Baal/A/ 

3.275 

SURF 2006-BC3 B1 

04751WAM6 

3.3 

+1200 

33 

72-293 

YTC/Baal/A-/ 

4.125 

HEAT 2006-7 M7 

43709NAN3 

3.4 

+2200 

100 

54-297 

YTC/Baal/A-/BBB 

12.000 

CWL 2006-8 M7 

045427AL5 

3.7 

+1600 

S3 

63-198 

YTC/Baal/BBB+/ 

2.837 

GSAMP 2006-HE8 M7 

3622M8AMB 

3.6 

+1400 

100 

66-293 

YTC/Baal/BBB+/ 

3.000 

LBMLT 2006-10 M7 

54251YAM0 

3.7 

+3000 

100 

42-155 

YTC/Baal/BBB+/ 

2.000 

WMABS 2006-HE3 M7 

93934MAM9 

3.4 

+1200 

lOO 

71-296 

YTC/Baal/BBB+/ 

4.000 

LBMLT 2006-9 M7 

54251WAM4 

3.6 

+3000 

100 

43-063 

YTC/Baal/A-/ 

7,000 

GSAMP 2007-NCl M7 

3622MGAMC 

3.8 

+1200 

100 

69-261 

YTC/5aal/BBB+/ 

5.000 

WMHE 2007-HEl M7 

933631AM5 

3.9 

+2000 

100 

54-103 

YTC/Baal/BBB+/ 

5.862 

SURF 2007-BCl B1 

84752BAP4 

4.0 

+1400 

S3 

64-190 

YTC/Baal/BBB+/ 

7.000, 

M5AC 2007-NCl B1 

6n505AM4 

4.7 

+1400 

S3 

61-304 

YTC/Baal/BBB+/ 

2.000 

MSAC 2005-WMCl B3 

61744CMC7 

0.6 

+2500 

S3 

08-108 

YTC/Baa3/BBB-/BBB- 

5.000 

FHLT 2005-B MlO 

35729PKE9 

1.2 

+3650 

S4 

69-292 

YTC/Baa3/BBB-/ 

10.218 

PPSl 2004-WCWl M7 

70069FAJ6 

1.3 

+2000 

S4 

82-191 

YTC/Baa2//BBB 

4.500 

ECR 2005-4 M9 

29256PBE3 

1.9 

+2000 

40 

73-151 

YTC/Baa3/BBB-/ 

3.000 

INABS 2005-B M9 

456606HB1 

2.1 

+2050 

100 

71-267 

YTC/Baa3/BBB/BBB- 

3. 150 

RASC 2005-KS12 M9 

753910AM0 

2.7 

+1700 

S4 

71-276 

YTC/Baa3/BBB+/ 

2.400 

SVHE 2006-OPT4 M8 

03611YAH2 

2.8 

+3200 

S3 

50-042 

YTC/Baa3/BBB/ 

7.156 

GSAMP 2006-HE3 M9 

36244KAP0 

2.9 

+3000 

100 

50-201 

YTC/Baa3/BBB+/ 

1.500 

FHLT 2006-A M8 

35729RAP1 

2.9 

+2600 

100 

55-214 

YTC/Ba3/BB/BB 

5.000 

NCHET 2006-1 M9 

64352VRB9 

3.0 

+3300 

100 

40-137 

YTC/B3/B/BB 

8.410 

GSAMP 2006-HE5 M9 

362437AP0 

3.3 

+3000 

100 

47-293 

YTC/Baa3/BBB/ 

3.131 

FHLT 2006-D M9 

35729VAP2 

3.6 

+2700 

100 

49-225 

YTC/Baa3/BBB-/BB 

4.000 

SASC 2006-EQlA M9 

66360RAP8 

3.7 

+1300 

30 

72-127 

YTC/Baa3/BBB-/ 

7,100 

RAMP 2006-R23 M9 

75156MAH7 

3.9 

+2000 

100 

'59-037 

YTC/Baa3//BBB- 

1.421 

MSAC 2006-HE7 B3 

61750KAQ8 

4.1 

+2500 

S3 

40-252 

YTC/Ba2/BBB-/ 

FIXED Alt-A 


AVL 

Spxd 

Ppy 

App Prc 

Fctr/Notes 

FLOATING 

Alt-A 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

4.000 

GSAA 2006-10 AVI 

362375AAS 

0.6 

+75 

20 

99-196 

0.44/YTC/Aaa/AAA/ 

7.300 

GSAA 2006-3 A1 

362334BQ6 

1.0 

+75 

20 

99-111 

0.52/YTC/Aaa/AAA/ 

4.300 

GSAA 2006-12 A1 . 

362361AA3 

1.2 

+75 

20 

99-066 

0.65/YTC/Aaa/AAA/ 

20.000 

GSAA 2006-19 Al 

362244AA3 

1.2 

+75 

20 

99-074 

0 . 69/YTC/Aaa/AAA/ 

25.000 

GSAA 2004-6 A2 

36228F7E0 

1.2 

+50 

40 

99-280 

0. 14/YTC/Aaa/AAA/ 

21.500 

IMN 2005-4 1A2 

45254NPC5 

1.9 

+75 

20 

99-091 

0.33/YTC/Aaa/AAA/ 

3.000 

GSAA 2006-20 lAl 

362351AA6 

1.3 

+75 

20 

99-046 

0.76/YTC/Aaa/AAA/ 

20.000 

GSAA 2005-15 2A2 

362341D71 

3.2 

+95 

20 

97-290 

1.00/YTC/Aaa/AAA/ 

15.000 

IMM 2004-11 2M2 

45254NMB4 

0.9 

+300 

20 

97-256 

0.24/YTC/Aa2/AA/ 

10.255 

BSABS 2007~AC1 Ml 

07389XAE3 

6.0 

+400 

20 

03-100 

1.00/YTC/Aa2/AA/ 

5.000 

BSABS 2007-AC2 Ml 

O73054AD3 

6.2 

+400 

20 

03-056 

1. 00/YTC/Aa2/AA/ 

1.000 

GSAA 2005-5 B2 

36242DS38 

1.0 

+3000 

20 

76-233 


1. 00/YTC/Baa2/BBB/BBB 







0.700 

GSAA 2005-9 B3 

362341GT0 

3.1 

+2500 

20 

55-253 

1.00/YTC/Baa3/BBB-, 

0.730 

GSAA 2005-6 M3 

36242D3Z4 

3.7 

+2500 

20 

52-283 . 

1.00/YTC/A2/A/ 

1.000 

GSAA 2006-9 B1 

362382AP8 

4.8 

+1900 

20 

51-204 

1.00/YTC/Baa2/A/ 

4.551 

GSAA 2005-11 M4 

362341PE3 

4.6 

+800 

20 

76-095 

1.00/YTC/A3/A-/ 

6.552 

CWALT 2005-ARL M5 

1266eA4X0 

5.3 

+1350 

20 

60-097 

1.00/YTC/A2/*-/A+/ 
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William Street 

Funding 

AVL 

1»4 

Ppy 

App Pre 

Fetr/Notes 

Small Business 

Administration 

AVL 

Sprd 

Ppy 

Handle 

Fetr/Notes 

SP CDOs 


AVL 

DM 

Ppy 

App Pre 

Fetr/Motes 

MIMs 


AVL 

Yield 

Ppy 

App Pre 

Fetr/Motes 


Student student 



Floating 

Fixed 



HomeEq 

HomeEq 

Loan 

Loan 


Cards 

Cards 

Autos 

RRB 

Fxd 

Fit 

FFELP 

Private 

1 

-2/-3 

-3/-4 

-1/-2 

-4/-5 

30/25 

10/8 

0/-1 

2/1 

2 

-1/-2 

-2/-3 

0/-1 

-3/-4 

42/37 

16/13 

1/0 

3/2 

3 

0/-1 

-1/-2 

4/3 

-2/-3 

52/47 

25/20 

3/2 

4/3 

5 

4/3 

2/1 


1/0 

85/60 

29/24 

*7/6 

6/5 

7 

6/5 

5/4 


6/5 

105/95 

35/30 

11/10 

14/13 

10 

9/7 

8/7 


9/0 

112/107 


13/12 

18/17 


HomeEq Fit Mezz/Sub 
AA ■ 70/55 
A 145/125 
BBB+ 375/300 
BBB 575/450 
BBB- 000/625 


ABX.HE.07-2 Closes 



Price 

Spread 

Change 

AAA 

96-00 

141 

-25bp 

AA 

85-00 


508 -154 

A 

61-00 

1470 

-105bp 

BBB 

42-00 

2213 

-4bp 

BBB- 

39-00 

2310 

-33bp 




Oisclaimec: 

This materiel has been prepared specifically foe you by the Fixed Income or J. Aron 
Tradinq/Sales Department and is not the product of Fixed Income ox J. Aron Research* He 
are not soliciting any action based upon this material. Opinions expressed are our present 
opinions only. The material is baaed upon information which we consider reliable, but we 
do not represent that it is accurate or complete, and it should not be relied upon as 
such. Certain transactions, including those involving futures, options and high yield 
securities, give rise to substantial risk and are not suitable for all investors. He, or 
persons involved in the preparation or Issuance of this material, may from time to time, 
have long or short positions in, and buy or sell, the securities, futures, options ox 
other instruments and investments identical with or related to those mentioned herein. 
Goldman Sachs does not provide accounting, tax or legal advice; such matters should be 
discussed with your advisors and or counsel. In addition, we mutually agree that, subject 
to applicable law, you may disclose any and all aspects of this material that are 
necessary to support any U.S. federal income tax benefits, without Goldman Sachs imposing 
any limitation of any kind. This material has been issued by Goldman, Sachs s Co. and has 
been approved by Goldman Sachs International, which is authorised and regulated by The 
Financial Services Authority, in connection with its distribution in the United Kingdom 
and by Goldman Sachs Canada in connection with its distribution in Canada. Further 
Information on any of the securities, futures or options mentioned in this material may be 
obtained upon request. 
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From: Joe Marconi <joe.marconi@greywolfcapital.com> 

Sent: Friday, September 7, 2007 7:23 AM 

To: david.lehman@gs.com 

Cc: Joe Marconi <joe.marconi@greywolfcapital.com>; Greg Mount 

<greg.mount@greywolfcapital.com>; Bieber, Matthew G. <Matthew.Bieber@gs.com>; 
Swenson, Michael <Michael.Swenson@gs.com> 

Subject: FW: Timberwolf-- Default Swap Collateral 

Attach: Inventory.xls 


David: As we discussed yesterday, I beEeve that your refusal to approve the purchase of any additional Default Swap 
Collateral into Timberwolf is unreasonable and inconsistent vnth ttte way the transaction structure was originally 
presented to us. We were told that the purpose of the approval rights was to permit GS to review specific assets and 
approve or disapprove specific assets based on their relative ^edit merits. If we thought for a second that you had the 
right to prohibit all new purchases indefinitely, we would have Im^emented the much sirr^ler GIC structure that is used in 
most other synthetic CDOs and CDO*2 transactions and thereby lociced in a fixed spread to LIBOR for the term of our 
transaction. Also, the Timberwolf CDS econorrtcs irrclude an or^oing fee to GS for the put swap component of the trade; 
we would not have agreed to those terms if we thought you had this option. Finally. I believe that if anyone on the deal 
team thought you had this option, it would have been clearly disclosed in the OM. Espedaily given current market 
conditions, I am surprised that you are taking a position that will directly result in less cash flow being available to debt 
end equity investors. As I said yesterday, we recognize the impact of current market condifions and, even t^fore I spoke 
with Matt, i was suggesting we collectivaly focus on shorter average life AAA RMBS ficr the deal and I specifically solicited 
feedback on securities where GS would be comfortable. I continue to be surprised by your response. Joe. 


Joe Marconi | - _ 

GREYWOLF CAPITAL Redacted by (h* Pcnnsncnt 

4 Manhattanville Road, Suite 201 Sobnmiiiittct oa inveit^tioiis 

Purchase, NY 10577 

P)914.»1.8249 
R914.: ^1 .8244 

£) |oa.marconi^reywolfeapttal.com 


CONFIOCHTIALITY KOTICBs , a . 

Itjo emtil, iflcluding is confi4efflisJ tni is Intended far the «xchaive«e nflhe deiigntted r«.p.enl(s)iiamrt »bov». Ifihe r^oflto em^ tsaet 

the intended recipient or its suihorued agent, the reader is hereby noiiTted ihai any dinemiantion, dUirihuijon or copying ©r iha onwl u prebibted. 
received this emiil in ecrer. please notify the sender immediately by replying to this email ind delete this email and any inathmei«{s) &wn your eyRem, Hjonk You. 
GreywotfCaphalMa/iagonentLP. 


From: Joe Marconi 

Sent: Thursday, September 06, 2007 9:19 AM 
To: *david.lehman@gs.com’ 

Ccs Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael 
Subject: FW: Timberwolf - Default Swap Collateral 
Importance: High 

David: I would like to have a call with you to discuss the purchase of Default Swap Collateral into Timberwolf. I 
understand you are trevaBng this week. Let me know when you will have some time to telk. In response to the attached 
message. Matt told me that GS will not approve the purchase of any additional Default Swap Collateral into Timberwolf. 
While GS does heva consent rights regarding the purchase of Default Swap Collateral, a blanket refusal to approve any 
assets Is inappropriate, inconsistent with the parties' originel expectations and will negativeiy impact the parformanca of 
boti: tha debt and equity issued by Timberwolf. Give me a call when you can, Joe. 


Joe Marconi 
GREYWOLF CAPITAL 
4 Manhattanville Road, Suite 201 


Purchase. NY 10577 
P) 914.251 .9249 
F) 914.251 .8244 
M) 914R^MB 


FOIA Confidential Treatment 
Requested by Greywoif Capital Manager^ 
Pursuant to 17 C.F.R § 200.83 


PcriwaneBt SiibcooMnittee on lpvertigation» 
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£} pe.marconi@gr«ywotfciaF»tai.com 


COHriDEHTIALITY t»OTICE: ,, ^ -- 

•niB einul, including «n«hmen1(»X o eonfideotial and ii imendsd Pk (be exclusive use of tte designated rec!pieni(s) named above, If the reader of this email « not 
(he int* ivM reeipierrt or itt airlhorued agwt, the reader is hereby notified that any dicseminatio^ distribatian or copying of this etui] a prohibited. If you haw 
n«ived this emaU in error, please noufy the sender immediately by replying U» this email and delete this email end any BtUchmert<s) fiom your system. Thank You. 
Oreywolf Caphal Management LP. 


From: Joe Marconi 

Sent: TTiursday, September 06, 2007 8 : 18 AM 
To: 'Shimonov, Roman’ 

Ce; Joe Marconi; Keber, Matthew G.; 'Martin, Nicote' 
Subject: Tlmberwotf -- Default Swap Collateral 


Roman: 

We are doing our credit work on these 3 bonds which are shown on the GS inventory sheet. If we get 
comfortable with these positions, would GS be ok adding them to Timberwolf as Default Swap 
Collateral? We should be done with our credit work today. 


Thanks. Joe. 


FLOATING Horae Equity 
75.247 SVHE 2005-4 2A3 
5.000 CWL 2005-BC5 3A2 
13.335 ABFC 2006-HEl A2A 



AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

03611MKB3 

D.6 

+90 

35 

99-191 

1.00/YTC 

12667 0NC8 

0.6 

+90 

35 

99-195 

0.76/YTC 

00075WAB5 

0.8 

+70 

20 

99-161 

0.68/YTC 


From: Bruns, William lmailto:Wi!liam.8runs®gs.coml 
Sent; Tbursday, SeptOTber 06, 2007 7:48 AM 
To: undisclosed-recipients 
Subject: Goldman Sachs ABS Inventory (External) 


ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan Kaufman Will Bruns ti 
(212)902-5090 

In autos: 

- CAUMJC announced a SSOOiraa deal. 

In cards: 

- ccciT announced a ?750miti deal. 


«inventory.xts» 


Amt 

(Sram) Issue CUSIP 


Approx 

AVL Sprd Ppy Price Fctr/Notes 


FIXED Credit Cards/Dealer Floorplan/Student Loans 

3.750 MBNAS 2003-All All 55264TCH2 1.1 E+24 98- 

1. 00/YTC/Aaa/AAA/AAA 

3.750 BOIT 2003-A9 A9 06d23RBE5 1.1 B+24 SOLD 

1 . 00/YTC/Aaa/AAA/AAA 


10.000 MBNAM 1999-J B 


55262TEV1 2.0 N+50 104- 1 . 00/YTC/A2/A+/A+ 


FOIA Confidential Treatment GW 107910 

Requested by Greywolf Capital Management LP 
Pursuant to 17 C.F.R § 200.83 


VerDate Nov 24 2008 
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FLOATING Credit Cards/Dealet Floorplan/Autos/UK fi Aussie RMBS/Equipment/Stranded Cost 


3.300 

CNHMT 2005-1 A 

12615SAE0 

0.8 

+20 


99-297 


1 . 00/YTC/Aaa/AAA/AAA 







1.500 

CCCIT 2007-A2 A2 

17305EDS1 

2.7 

+28 


99-072 


1 . 00/YTC/Aaa/WV^/AAA 







12.500 

COMET 2004-C2 C2 

14041NBH3 

6.4 

+125 


98-305 


1 . 00/YTC/Baa2/BBB/BBB 







3.000 

GEBL 2006-2A D 

36159EAG7 

#N/A N+300 


90-101 


0 . 98/YTC/Baa2/BBB+/BBB 







FIXED Auto & Equipment Loans 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

41.780 

GSALT 2004-1 A4 

36292RAM3 

0.0 

B+35 

1.25 

SOLD 

0.47/YTC 

8.555 

NAVOT 2003-B A4 

63936XAD6 

0.3 

£+50 

0.75 

99- 

0.71/YTC 

3.000 

AESOP 2003-3A A3 

00103RAX4 

0.7 

B+25 

0.00 

98- 

1.00/YTC 

7.000 

GSALT 2005-1 A4 

36292RAV3 

1,3 

E+40 

1.35 

90- 

l.OO/YTC 

2.150 

HDMOT 2005-2 A2 

412e3ABVO 

1.2 

E+30 

1.45 

90- 

l.OO/YTC 

3.750 

TAROT 2006-C A3 

89578PAC3 

1.4 

B+55 

1.45 

99- 

1. 00/YTC 

17.210 

HERTZ 2004-lA A3 

4Z0O5RAC3 

0.5 

E+25 

0.00 

98- 

1 .00/YTC 

FIXED Stranded Cost 


AVL 

Sprd 

Ppy 

Handie 

Fctr/Notes 

15.000 

CNP 2001-1 A3 

75953MAC4 

1.3 

B+20 

0 

99- 

l.OO/YTC 

5.000 

CPL 2002-1 A3 

12617AAC1 

1.7 

B+20 

0 

100- 

1 . 00/YTC 

4.000 

CONFD 2001-1 A4 

210523AD8 

1.3 

B+20 

SI 

99- 

0.90/YTC 

5.060 

CONFD 2001-1 A5 

210523AE6 

4.2 

N+20 

SI 

101- 

l.OO/YTC 

Student 

Loans 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

4.650 

SLKA 2006-9 A2 

78443KAB2 

1.5 

♦20 

100 

99-214 

1, 00/YTC 

50.0,25 

SLMA 2006-6 A1 

03149FAA2 

1.5 

+20 

150 

99-205 

CI.60/YTC 

13.675 

SLMA 2007-3 A1 

70443YAA4 

0.8 

+20 

20 

99-253 

O.Bl/YTC 

FIXED Home Equity 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

12.000 

CWL 2002-S4 A5 

126671UD6 

0.2 

E+50 

25 

99- 

0.87/yTC 

5.000 

POPLR 2005-1 AF3 

73316PBK5 

1.0 

E+45 

15 

98- 

0.57/YTC 

24.456 

CBA3S 2004-CBl AFl 

04542BFHO 

1.4 

E+55 

30 

97- 

O.OS/YTC 

7.505 

ACCR 2003-2 A1 

004375AN1 

2.0 

N+lOO 

100 

95- 

0.31/YrC 

5.273 

SAIL 2005-0 M7 

e635dEXWl 

3.8 



55- 

1.00/YTC/Ba3/BBB/ 

10.000 

SAIL 2005-8 M0 

e635dEXX9 

3.0 



45- 

1.00/YTC/S3/B/ 

4.220 

CWL 2005-11 MF0 

126670CUO 

4.0 

N+500 

S3 

87- 

1.00/YrC/Baa2/BBB/ 

4.364 

GSAMP 2004-AR2 B4 

36242DDY6 

0.0 

E+1500 

45 

89- 

0.36/YTC/Bal//BB+ 

FLOATING Horae Equity 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

75.247 

SVKE 2005-4 2A3 

03611MKB3 

0.6 

+90 

35 

99-191 

l.OO/YTC 

5.000 

CWL 2005-BC5 3A2 

12667ONC0 

0.6 

+90 

35 

9'9-195 

0.76/YTC 

13.335 

ABFC 2006-HEl A2A 

I 

o 

o 

o 

0.8 

. +70 

20 

99-161 

O.G0/YTC 

20.000 

MSAC 2OO4-HE0 A4 

61744CGW0 

0.1 

+45 

35 

99-317 

0.04/YTC 

5.000 

CMLTI 2007-WFH2 A3 

17312BAC6 

2.3 

+150 

100 

97-053 

l.OO/YTC 

2.000 

OWNIT 2006-5 A2C 

69121EAE0 

2.0 

+140 

S3 

96-262 

l.OO/YTC 

12.000 

GSAMP 2005-WMC3 AIB 

362341L23 

3.0 

+65 

20 

99-064 

0.54/YTC 

10.000 

JPMAC 2006-NCl A5 

46626LJQ4 

4.7 

+175 

100 

94-025 

l.OO/YTC 
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11.000 

GSAMP 2005-WMC2 A2C 

362341UZ0 5.0 

9.437 

TMTS 2006-3 2A3 

881561H26 3.9 

10.000 

AMSl 2005-R3 M2 

03072SZY4 1.9 

2.000 

RASC 2005-AHL3 M2 

76110W6P6 2.9 

7.000 

SURF 2006-BC2 M2 

e4751PLRB 3.2 

7.115 

HRYV 2004-C Ml 

073247BL1 0.1 

3.050 

HEAT 2006-6 M3 

437097AJ7 3.3 

15.836 

OWNIT 2006-6 Ml 

69121TAF2 4.1 

12.376 

GSAMP 2007-FMl M3 

3622MAAH4 5.6 

15.992 

HASC 2006-WMCl M3 

40430MAJ6 5.7 

16.000 

ABFC 2003-OPT1 M2 

04542BDJ8 0.4 

3.000 

ACE 2005-RMl M6 

004421LR2 0.7 

7.010 

GSAMP 2004-NC2 M3 

36242DKC0.1.3 

2.341 

BSABS 2005-1 M3 

073977AXO 1.2 

10.554 

HEAT 2005-1 M5 

4370a4HU3 1.5 

2.500 

AMSI 2005-R6 M2 - 

03072SG33 2.0 

2.500 

AMSI 2005-R6 M3 

03072SG41 1.8 

2.000 

CWL 2005-6 M5 

126673W65 2.2 

1.000 

CBASS 2005-CB7 M6 

12489WPR9 2.6 

0.218 

FFML 2006-FFll M6 

3202ePAM7 3.3 

8.733 

ABFC 2b06-OPTl M6 

OOO75QAK0 3.1 

1.029 

CARR 2005-FREl M5 

144531EK2 3.2 

10.378 

LBMLT 2006-7 M6 

54251TAL3 3.4 

3.902 

JPMAC 2006-NC2 M6 

46629FAK6 3.4 

7.000 

JPMAC 2006-CW2 MV6 

46629BAY5 3.4 

2.400 

MABS 2006-NC2 M6 

3S275BAL1 3.4 

3.330 

LBMLT 2006-0 M6 

54251UAL0 3.5 

2.500 

SASC 2006-BC5 M6 

06359SALe 3.6 

3.000 

SASC 2006-WF3 M6 

66361EAL5 3.9 

2.000 

SABR 2006-NC3 M5 

81377CAH1 3.5 

4.000 

SAST 2006-3 M6 

80556AAK3 3.5 

2.320 

CARR 2006-NC5 M6 

144539AL7 3.6 

4.000 

MLMI 2006-MLNl M6 

S9023AAL0 3.6 

6. 000 

LBMLT 2006-9 M6 

54251WA1.6 3.6 

2.423 

MSAC 2006-HE3 M5 

61749HAK6 3.7 

' 2.436 

CMLTI 2006-NC2 M6 

17309TAL2 3.4 

6.802 

MABS 2006-WMC3 M6 

55291KAL1 3.6 

7.270 

JPMAC 2006-RMl M6 

46629NAM5 3.7 

9.033 

NHBL 2007-1 M6 

669971AL7 3.0 

5.007 

GSAMP 2007-Hl M6 

36245YAK0 3.9 

3. 000 

, ACCR 2007-1 M6 

00436QAKO 4.1 

1.000 

ACE 2003-HEl M4 

004421DD2 0.2 

1.000 

SURF 2003-BC4 B2 

Q4751PBP3 0.4 

1.000 

ACE 2003-HEl M5 

004421DE0 0.2 

1. 500 

SACO 2006-6 B1 

785779AH2 2.6 

3.000 

SACO 2006-6 B2 

785779AJ0 2.6 

7.550 

CWL 2005-13 MVS 

126670HR2 2.2 

1.250 

WFHET 2006-1 M7 

9497BUAP2 2.0 

3. 650 

MLMI 2006-HE2 B1 

59020VAL7 2.9 


FOIA Confidential Treatment 

Requested by Greywolf Capita! Management LP 

Pursuant to 17 C.F.R § 200.83 


Footnote Exhibits - Page 5385 


+95 

100 

97-141 

1.00/YTC 

+375 

S3 

88-166 

1.00/YTC 

+450 

30 

93-067 

yTC/Aa2/AA/AA 

+750 

30 

03-164 

YTC/Aa2/AA/ 

+550 

53 

86-090 

YTC/Aa2/AA/ 

+200 

21 

97-097 

YTM/AaZ/AA/AA 

+1000 

100 

75-093 

YTC/Aa3/AA/AA+ 

+450 

S3 

86-044 

YTC/Aal/AA+/ 

+ 600 

100 

76-143 

YTC/Aa3/AA-/ 

+900 

'30 

66-075 

YTC/Aa3/AA/BBB- 

+800 

S4 

97-248 

YTC/A2/AA/A+ 

+900 

30 

92-208 

YTM/A3/A/A- 

+550 

100 

95-102 

YTC//A-/A- 

+1500 

35 

85-244 

YTC//A-/A- 

+1600 

100 

bo-223 

YTC/A2/A+/ 

+700 

40 

66-300 

YTC/NR/AA/AA 

+700 

40 

09-266 

YTC/NR/AA-/AA- 

+355 

30 

94-134 

YTC/A2/A/ 

+600 

S3 

80-125 

YTC/A3/AA/A+ 

+1300 

100 

69-291 

YTC/A3/A/BBB+ 

+600 

S4 

85-150 

YTC/A3/A-/A- 

+500 

25 

88-151- 

YTC/A2/A/ 

+2500 

100 

50-032 

YTC/A3/A+/BBB 

+ 1200 

100 

71-067 

yTC/A3/A-/A- 

+ 1200 

100 

71-052 

YTC/A3/A-/A- 

+ 1600 

100 

63-125 

YTC/A2/A-/A- 

♦2500 

100 

49-071 

YTC/A3/A+/ 

+600 

30 

77-293 

YTC/A2/A-/A 

+800 

30 

77-304 

YTC/A2/A-/A- 

♦ 1400 

100 

66-102 

yTC/A2/A-/A- 

♦1300 

S4 

68-107 

YTC/A3/A/ 

♦650 

100 

77-136 

yTC/A2/A-/A- 

♦1300 

53 

60-005 

yTC/A3/A/ 

+2500 

100 

40-112 

. YTC/A3/A-/ 

♦ 1100 

S3 

71-200 

YTC/A2/A/BBB+ 

♦1400 

100 

67-112 

YTC/A3/A-/ 

♦1600 

100 

62-121 

YTC/A3/A/ 

+1500 

100 

63-215 

YTC/A3/A-/BBB 

♦900 

100 

76-134 

YTC/A3/A-/ 

+1600 

S3 

60-272 

YTC/A3//A- 

+1000 

100 

71-241 

YTC/A3/A/ 

+2200 

45 

96-114 

YTC/Baal/BBB+/BBB+ 

+1500 

50 

94-265 

yTC/Baa2/BBB/ 

+2000 

45 

96-246 

yTC/Baa2/BBB/BBB 



20-000 

YTC/C/CCC/ 



10-000 

YTC/C/CCC/ 

+000 

40 

80-301 

yTC/Baa2/BBB+/ 

+2000 

100 

62-301 

YTC/Baal/A/ 

+1500 

S3 

70-266 

YTC/Baal/A-/ 
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3.600 

SVHE 2006-OPT4 M7 

83611YAM4 2.9 

+2250 

53 

59-096 

YTC/Baa2/BBB+/ 

3.243 

GSAMP 2006-HE4 M7 

362439AM3 3.1 

+1400 

100 

70-136 

YTC/Baal/A/ 

3.825 

HEAT 2006-6 M7 

437097ANa 3.2 

+2500 

100 

53-024 

yTC/Baal/A/BBB+ 

11.250 

FFML 2006-FF13 M7 

30247DAM3 3.4 

+1550 

100 

65-007 

YTC/Baal/A/ 

3.275 

SURF 2006-BC3 B1 

84751WAM6 3.3 

+12 00 

S3 

72-293 

YTC/Baal/A-/ 

4.125 

HEAT 2006-7 M7 

43709NAN3 3.4 

+2200 

100 

54-297 

YTC/Baal/A-/BBB 

12.000 

CWL 2006-8 M7 

045427AL5 3.7 

+1600 

S3 

63-198 

YTC/Baal/BBB+/ 

2.837 

GSAMP 2006-HE8 M7 

3622M8AM8 3.6 

+1400 

100 

66-293 

YTC/Baal/BBB+/ 

3.000 

LBMLT 2006-10 M7 

54251YAM0 3.7 

+3000 

100 

42-155 

,YTC/Baal/BBB+/ 

2.000 

WMABS 2006-HE3 M7 

93934MAM9 3.4 

+1200 

100 

71-296 

YTC/Baal/BBB+/ 

• 4.000 

LBMLT 2006.-9 M7 

54251WAM4 3.6 

+3000 

100 

43-063 

YTC/Baal/A-/ 

7.000 

GSAMP 2007-NCl M7 

3622MGAM0 3.8 

+1200 

100 

69-261 

YTC/Baal/BBB+/ 

5.000 

WMHE 2007-HEl M7 

93363LAM5 3.9 

+2000 

100 

54-103 

YTC/Baal/BBB+/ 

5.862 . 

SURF 2007-BCl B1 

84752fiAP4 4.0 

+ 1400 

S3 

64-198 

YTC/Baal/BBB+/ 

7.000 

MSAC 2007-NCl B1 

617505AM4 4.7 

+1400 

S3 

61-304 

YTC/Baal/BBB+/ 

2. 000 

KSAC 2005-WMCl B3 

61744CMC7 O.S 

+2500 

S3 

83—103 

YTC/Baa 3 / 3BB— / SB3— 

5.000 

FHLT 2005-B MIO 

35729PKE9 1.2 

+3650 

S4 

69-292 . 

YTC/Baa3/BBB-/ 

10.218 

PPSI 2004-WCWl M7 

70069FAJ6 1.3 

+2000 

S4 

82-191 

YTC/Baa2//BBB 

4.500 

ECR 2005-4 M9 

29256PBE3 1.9 

+2000 

40 

73-151 

YTC/Baa3/BBB-/ 

3.000 

INABS 2005-B M9 

456606HB1 2.1 

+2050 

100 

71-267 

YTC/Baa3/BBB/BBB- 

3.150 

RASC 2005-KS12 M9 

733910AM0 2.7 

+1700 

S4 

71-276 

YTC/Baa3/BBB+/ 

2.400 

SVHE 2006-OPT4 M8 

83611YAN2 2.8 

+3200 

S3 

50-042 

YTC/Baa3/BBS/ 

7.156 

GSAMP 2006-HE3 M9 

36244KAPO 2.9 

+ 3000 

100 

50-281 

YTC/Baa3/BBB+/ 

1.500 

FHLT 2006-A M8 

35729RAP1 2.9 

+2600 

100 

55-214 

YTC/Ba3/BB/BB 

5.000 

NCHET 2006-1 M9 

64352VRB9 3.0 

+3300 

100 

46-137 

YTC/B3/B/BB 

8.410 

GSAMP 2006-HE5 M9 

362437AP0 3.3 

+3000 

100 

47-293 

YTC/Baa3/BBB/ 

3. 131 

FHLT 2006-D M9 

35729VAP2 3.6 

+2700 

100 

49-225 

YTC/Baa3/BBB-/SB 

4.000 

SASC 2006-EQlA M9 

86360RAP8 3.7 

+1300 

30 

72-127 

yTC/Baa3/BBB-/ 

7.100 

RAMP 2006-RZ3 M9 

7S156MAM7 3.9 

+2000 

100 

59-037 

YTC/Baa3//BBB- 

1.421 

MSAC 2006-HB7 B3 

61750KAQe 4.1 

+2500 

S3 

48-252 

YTC/Ba2/BBB-/ 

FIXED Alt-A 

AVL 

sprd 

Ppy 

App Prc 

Fctr/Notes 

FLOATING Alt-A 

AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

4.000 

GSAA 2006-10 AVI 

362375AA5 0.6 

+75 

20 

99-196 

0.44/YTC/AaB/AAA/ 

7.300 , 

GSAA 2006-3 A1 

362334BQ6 1.0 

+75 

20 

99-111 

0.52/YTC/Aaa/AAA/ 

4.300 

GSAA 2006-12 A1 ' 

362381AA3 1.2 

+75 

20 

99-066 

0.65/YTC/Aaa/AAA/ 

20.000 

GSAA 2006-19 A1 

362244AA3 1.2 

+75 

20 

99-074 

0.69/YTC/Aaa/AAA/ 

25.000 

GSAA 2004-6 A2 

36228F7E0 1.2 

+50 

40 

99-280 

0.14/YTC/Aaa/AAA/ 

21.500 

IMM 2005-4 1A2 

45254NPC5 1.9 

+75 

20 

99-091 

0. 33/YTC/Aaa/AAA/ 

3.000 

GSAA 2006-20 lAl 

362351AA6 1.3 

+75 

20 

99-046 

0.76/YTC/Aaa/AAA/ 

20.000 

GSAA 2005-15 2a2 

362341D71 3.2 

+95 

20 

97-290 

1.00/YTC/Aaa/AAA/ 

15.000 

IMM 2004-11 2M2 

45254NME4 0.9 

+300 

20 

97-256 

0.24/YTC/Aa2/AA/ 

10.255 

BSABS 2007-ACl Ml 

07389XAB3 6.0 

+400 

20 

83-188 

1.00/YTC/Aa2/AA/ 

5. 000 

BSABS 2007-AC2 Ml 

073854AD3 6.2 

+400 

20 

83-056 

1.00/YTC/Aa2/AA/ ' 

1.000 

GSAA 2005-5 B2 

36242DS38 l.O 

+ 3000 

20 

76-233 


1 . 00/YTC/Baa2/BBB/BBB 

0.700 GSAA 2005-9 B3 

362341GTO 3.1 

+2500 

20 

55-253 

1 . 00/YTC/Baa3/BBB-/ 

0.730 

GSAA 2005-6 M3 

36242D324 3.7 

+2500 

20 

52-203 

1.00/YTC/A2/A/ 
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1.000 

4.551 

6.552 

GSAA 2006-9 B1 

GSAA 2005-11 M4 

eWALT 2005-ARl M5 

3623S2AP6 4.8 

362341PE3 4.6 

12668A4X0 5.3 

+1900 

+800 

+1350 

20 

20 

20 

51-284 

76-095 

60-097 

1.00/yTC/Baa2/A/ 

1.00/YTC/A3/A-/ 

1. 00/YTC/A2/*-/A+/ 

William 

Street Funding 

AVL 

DM 

Ppy 

App Pre 

Fetr/Notes 

Small Business Administration 

AVL 

Sprd 

Ppy 

Handle 

Fetr/Notes 

SP CDOs 


AVt, 

DM 

Ppy 

App Pre 

Fetr/Notes 

NIMs 


AVL 

Tfield 

Ppy 

App Pre 

Fetr/Notes 


Student Student 


Floating 

Fixed 



HomeEq 

HomeEq 

Loan 

Loan 


Cards 

Cards 

Autos 

BBB 

Fxd 

Fit 

FFELP 

Private 

1 

~2/-3 

-3/-4 

-1/-2 - 

.4/-5 

30/25 

10/8 

0/-1 

2/1 . 

2 

-1/-2 

-2/-3 

0/-1 - 

•3/-4 

42/37 

lu/13 

1/0 

3/2 

3 

0/-1 

-1/-2 

4/3 

•2/-3 

52/47 

25/20 

3/2 

4/3 

5 

4/3 

2/1 


1/0 

85/80 

29/24 

7/6 

6/5 

7 

6/S 

5/4 


6/5 

105/95 

35/30 

11/10 

14/13 

10 

9/7 

6/7 


9/8 

112/107 


13/12 

18/17 

HomeEq Fit Mezz/Sub 







AA 

70/55 








A 

145/125 








BBB+ 

• 375/300 








BBS 

575/450 








BBS- 

800/625 








ABX.HE.07-2 Closes 








Price 

Spread 

Change 






AAA 

96-00 

141 

-25bp 






AA 

85-00 


588 -154bp 





A 

61-00 

1470 

-lOSbp 






BBB 

42-00 

2213 

-4bp 






BBS- 

39-00 

2318 

-33bp 







This material has been prepared specifically for you by the Fixed Income or J. Aron Trading/Sales Depanmenl and is not the product 
of Fixed Income or J. Aron Research. We are not soliciting any action based upon this material. Opinions expressed are our present 
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complete and it should aot be relied upon as such. Certain transactions, including those involving futures, options and high yield 
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Subject: RE: Follow up 


RdUcKd bjr Ifet rtniaiKM 

SubcammfRM on lumbgatwB 


Bob, 



With respect to your second question below, as noted in my letter of December 21, 2010, Section 12.5 of the Indenture 
tor the Tlmberwoif CDO confers on the Secured Party the right to consent to the selection and reinvestment Of default 
swap collateral. It is the position of Goldman Sachs that neither Section 12.5 of the Indenture nor any other relevant 
deal documents Impose any obligation on the Secured Party to consent to reinvestment of default swap collateral, 
either on a case-by-case basis or generally. Of course, as you know, with respect to Timbenvolf, reinvestment of default 
swap collateral did occur. 


Thanks. Lee 


From: Roach, Bob (HSGAC)| 

Sent: Thursday, December 23, 2010 4:0 
To: Blalack, K. Lee 


Subject: RE: Follow up 



2, I have read Goldman's answer regarding its current views with respect to its right to object to reinvestment of 
collateral In the Timberwolf CDO. I realize that Section 12.5 of the Indenture provides consent rights to the Secured 
Party (GSI) and no default swap collateral may be purchased by the issuer if It is objected to by the Secured Party. What 
I would like Goldman's view on is whether that right can extend to and permit objecting to the purchase of any 
proposed default swap collateral (either on a case by case basis or via a blanket refusal to consent to the purchase of 
any default swap collateralO, so that the issuer is unable to purchase any new or additional purchases of default swap 
collateral. In other words, would the rights given to Goldman as the Secured Party under Section 12,5 enable Goldman 
to prevent the issuer from purchasing any new or additional default swap collateral, so that as existing default swap 
collateral yields interest or dividends or pays down, all the income remains in cash and is not used to purchase new or 
additional default swap collateral? 


Thanks. 


Permamot SubcominUtee o» Invwtigitiong I 


Wall Street & The Financial Crisis 
^^^Regort^ootnote#26H^^^^ 
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Bob. 


Redacted By The 
Permanent Subcommittee 
on Investigations 


Pages 2*8 of email chain redacted by the Permanent Subcommittee on Investigations. 
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From: Horvath, Jordan 

Sent: Friday, September 07, 2007 8:42 AM 

To: Saunders. Tim; Bieber, Matthew Q.; Hetfrick, Susan 

Cc: Lehman, David A. 

Subject' RE: Timbervwjlf - DefauK Swap Collateral 


I can do 1:15 — I will send around an invite to mark it off on our calendars. 

Original Message 

From: Saunders, Tim 

Sent; Friday, September 07, 2007 fi;14 AM 

To; Bieber, Matthew G.; Helfrick, Susanj Horvath, Jordan 
Cc5 Lehman, David A. 

Subject; Re: Titnberwolf — Default Swap Collateral 

Perfect. You want to say Iprh? Susan and Jordan does that work for u all? 


Original Message 

From; Bieber, Matthew G. 

To: Saunders, Tim; Helfrick, Susan; Horvath, Jordan 
Cc: Lehman, David A. 

Sent: Fri Sep 07 08;11;46 2007 

Subject: RE; Titnberwolf — Default Swap Collateral 

I am as well... this afternoon works for me, though. 

— -—Original Message 

From: Saunders, Tim 

Sent: Friday, September 07, 2007 8:11 AM 

To: Bieber, Matthew G.; Helfrick, Susan; Horvath, Jordan 

Cc: Lehman, David A. 

Subject: Re: Titnberwolf — Default Swap Collateral 

Let's discuss Live. I'm pretty tied up this morning but will try to break away. 


Original Message 

From: Bieber, Matthew G. 

To: Saunders, Tim/ Helfrick, Susan; Horvath, Jordan 
Get Lehman, David A. 

Sent: Fri Sep 07 07:46:29 2007 

Subject: FW: Timberwolf — Default Swap Collateral 

Pis see email we received below - wanted to get your take on what response (if any) we 
should craft. This is related to the default swap collateral account in Timberwolf used to 
collateralize the exposure we have to the CDO on the CDS contracts that are the assets in 
TWOLF. 


From: Joe Marconi (mailto : joe .marconiSgreywolfcapital .com) 

Sent: Friday, September 07, 2007 7:23 AM 
To: Lehman, David A. 

Cc: Joe Marconi; Greg Mount; Bieber, Matthew G. ; Swenson, Michael 
Subject: FW: Timberwolf — Default Swap Collateral 
Inportance: High 


Permanent Subcowiwittee on Inves tigations 1 

Wall Street & The Fmancial Crisis I 

GS MBS-E-02188107; 
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David! As we discussed yesterday, I believe that your refusal to approve the purchase of 
any additional Default Swap Collateral Into Tlnberwolf is unreasonable and inconsistent 
with the way the transaction structure was originally presented to us. We were told that 
the purpose of the approval rights was to permit GS to review specific assets and approve 
or disapprove specific assets based on their relative credit merits. If we thought for a 
second that you had the tight to prohibit all new purchases indefinitely, we would have 
implemented the much simpler GIC - structure that is used in most other synthetic CDOs and 
CDO'^2 transactions and thereby locked in a fixed spread to LIBOR for the term of our 
transaction. Also, the Tlnberwolf CDS economics include an ongoing fee to GS for the put 
swap con?>onent of the trade; we would not have agreed to those terms if we thought you had 
this option. Finally, I believe that if anyone on the deal team thought you had this 
option, it would have been clearly disclosed in the OM. Especially given current market 
conditions, I am surprised that you are taking a position that will directly result in 
less cash flow being available to debt and equity investors. As I said yesterday, we 
recognize the intact of current market conditions and, even before I spoke with Matt, I 
was suggesting we collectively focus on shorter average life AAA FMBS for the deal and I 
specifically solicited feedback on securities where G3 would be comfortable. I continue to 
be surprised by your response. Joe. 


Joe Marconi 
GREYWOLF CAPITAL 

4 Manhattanville Road, Suite 2QI 
Purchase, NY 10577 


MM* Redacted by the Pernseegt 

SebctMBBiim* on Invcfliptksu 


P) 914.251.9249 
F) 914 .251.9 244 

M) 9i4aaBaai 

E) joe.marcQni@greywolfcapital.com <raailto; s@gteywolfcapitai . com> 


CONFIDENTIALITY NOTICE; 

This email, including attachment (s) , is confidential and is Intended for the exclusive use 
of the designated recipient (s) named above. If the reader of this email is not the 
intended recipient or its authorized agent, the reader is hereby notified that any 
dissemination, distribution or copying of this email is prohibited. If you have received 
this email in error, please notify the sender immediately by replying to this email and 
delete this email and any attachment (a) from your system. Thank' You. Greywolf Capital 
Management LF. 


From: Joe Marconi 

Sent! Thursday, September 06, 2007 9:19 AM 
To: 'david.lehmanSgs . com* 

Ccj Joe Marconi; Greg Mount; Blebet, Matthew G.; Swenson, Michael 
Subject: Ftt: Timberwolf — Default Swap Collateral 
Inpoztance: High 


David: I would like to have a call with you to discuss the purchase of Default Swap 
Collateral into Timberwolf. I understand you are traveling this week. Let me know when you 
will-have some time to talk. In response to the attached message. Matt told me that GS 
will not approve the purchase of any additional Default Swap Collateral into Timberwolf. 
While GS does have consent rights regarding the purchase of Default Swap Collateral, a 
blanket refusal to approve any assets is inappropriate, inconsiatent with the patties' 
original expectations and will negatively impact the performance of both the debt and 
equity issued by Timberwolf. Give me e call when you can. Joe. 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-02188107e 
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Joe Marconi 
GREYWOLF CAPITAL 

4 Manhattanville Road, Suite 201 
Purchase, NY 10577 


Redacted Igi ilic PtnnttBCM 
SubcomBbtoe on lomtipdioat 


P) 914.251.8249 
F) 914.2 51.8244 

M) 9i4.fHBBHi 

E) joe.raarconiSgreywolf capital . com <mailto! a figreywolf capital . coin> 


CONFIDENTIALITY NOTICE; 

This email. Including attachment (s) » is confidential and is intended for the exclusive use 
of the designated recipient(s) named above. If' the reader of this email is not the 
intended recipient or its authorized agent, the reader is hereby notified that any 
dissemination, distribution or copying of this email is prohibited. If you have received 
this email in error, please notify the sender imnediately by replying to this email and 
delete this email and any attachment (s) from your system. Thank You. Greywolf Capital 
Management LP. 


From: Joe Marconi 

Sent: Thursday, September 06, 2007 0:18 AM 
To: 'Shimonov, Roman* 

Ccs Joe Marconi; Bieber, Matthew G.; ’Martin, Nicole* 
Subject: Tiraberwolf — Default Swap Collateral 


Roman : 


We ere doing our credit work on these 3 bonds which are shown on the GS inventory sheet. 
If we get comfortable with these positions, would GS be ok adding them to Timberwolf as 
Default Swap Collateral? We should be don© with our credit work today. 


Thanks. Joe.. 


FLOATING 

Home 

Equity 


AVL 

DM 

- Ppy 

App Pre 

Fetr/Motes 

75.247 

SVHE 

2005-4 2A3 

e3611KKB3 

0.6 

+90 

35 

99-191 

1.00/YTC 

5.000 

CWL 2005-BC5 3A2 

12667ONC0 

0.6 

+90 

35 

99-195 

0.76/YTC 

13.335 

ABFC 

2006-HEl A2A 

00075WAB5 

o.e 

+70 

20 

99-161 

0.60/YTC 


From: Bruns, William {mailto:William.Brun5egs.comJ 
Sent: Thursday, September 06, 2007 7:40 AM 
To; undisclosed-recipients 

Subject: Goldman Sachs ABS Inventory {External) 


ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan Kaufman Will Bruns +1 
{212)902-5090 


3 


Confidentiai Treatment Requested by Goldman Sachs 


GS MBS-E-02188107S 
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In autos: 

- CAPMX announced a $500rnm deal. 
In cards: 

- CCCIT announced a $750Tnm deal. 


«Inventory, xla» __ _ 

Amt Approx 

($mm) Issue CUSIP AVI. Sprd Ppy Price Fctr/Notes 


FIXED Credit Cards/Dealer Floorplan/Student Loans 



3.750 

MBNAS 2003-All All 

55264TCH2 l.l 

E-F24 

98- 

1 . 00/YTC/Aaa/AAA/AAA 

3.750 

BOIT 2003-A9 A9 

06423RBE5 1.1 

E+24 

SOLD 

1 .00/YTC/Aaa/AAA/AAA 

10.000 

MBNAM 1999-J B 

55262TEV1 2.0 

N+SO 

104- 

1.00/YTC/A2/A+/A+ 

FLOATING 

Credit Cards/Dealer Floorplan/Autos/UK 

& Aussie 

RMBS/Equipment/Stranded Cost 

3 . 300 

CNHMT 2005-1 A 

12615SAE0 0.8 

+20 

99-297 

1 . 00/YTC/Aaa/AAA/AAA 

1.500 

CCCIT 2007-A2 A2 

17305EDS1 2.7 

+28 

99-072 

1 . 00/YTC/Aaa/AAA/AAA 


12.500 

COMET 2004-C2 C2 

14041NBH3 

6.4 

+125 


98-305 


1 . 00/YTC/Baa2/BBB/BBB 







3.000 

GEBL 2006-2A D 

36159EAG7 

flN/A N+300 


90-101 


0. 9e/YTC/Baa2/BBB+/BBB 







FIXED Auto & Equipment Loans 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

41.780 

GSALT 2004-1 A4 

36292RAM3 

0.0 

E+35 

1.25 

SOLD 

0.47/YTC 

8.555 

NAVOT 2003-B A4 

63936XAD6 

0.3 

E+50 

0.75 

99- 

0.71/YTC 

3.000 

AESOP 2003-3A A3 

OQ103RAX4 

0.7 

E+25 

0.00 

98- 

1.00/YTC 

7.000 

GSALT 2005-1 A4 

36292RAV3 

1.3 

E+40 

1.35 

98- 

1.00/YTC 

2.150 

HDMOT 2005-2 A2 

41283ABV0 

1.2 

E+30 

1.45 

98- 

1.00/YTC 

3.750 

TAROT 2006-C A3 

09570PAC3 

1.4 

E+55 

1.45 

99- 

1 . 00/YTC 

17.210 

HERTZ 2004-lA A3 

420O5RAC3 

0.5 

E+25 

0.00 

98- 

1,00/YTC 

FIXED Stranded Cost 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

15.000 

CNP 2001-1 A3 

7S953MAC4 

1.3 

E+20 

0 

99- 

1.00/YTC 

5.000 

CPL 2002-1 A3 

12617AAC1 

1.7 

E+20 

0 

100- 

1.00/YTC 

4.000 

CONFD 2001-1 A4 

21O523AO0 

1.3 

E+20 

SI 

99- 

0.90/YTC 

5.060 

CONFD 2001-1 AS 

210S23AE6 

4.2 

N+28 

SI 

101- 

1.00/YTC 

Student 

Loans 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

4.650 

SLKA 2006-9 A2 . 

7e443KAB2 

1.5 

+20 

lOO 

99-214 

1.00/YTC 

SQ.02S 

SLKA 2006-6 A1 

e3149FAA2 

1.5 

+20 

150 

99-205 

0. 68/YTC 

13.675 

SLKA 2007-3 Al 

70443YAA4 

0.6 

+20 

20 

99-253 

0.81/YTC 

FIXED Home Eouitv 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

12.000 

CWL 2002-S4 A5 

126671UD6 

0.2 

E+SO 

25 

99- 

0. 07/YTC 

5.000 

eOPLR 2005-1 AF3 

73316PBK5 

1.0 

B+45 

15 

90- 

0.57/YTC , 

24.456 

CBASS 2004-CBl AFl 

04542BrK0 

1.4 

E+55 

30 

97- 

0.03/YTC 

7.505 

ACCR 2003-2 Al 

004375ANI 

2.8 

N+lOO 

100 

95- 

0.31/YTC 

5.273 

SAIL 2005-0 M7 

86350EXW1 

3.8 



55- 

1.00/YTC/Ba3/BBB/ 

10.000 

SAIL 2005-0 M0 

e6358EXX9 

3.8 



45- 

1.00/YTC/B3/B/ 

4.220 

CWL 2005-11 MFe 

126670CU0 

4.0 

N+500 

S3 

97- 

1. 00/YTC/Baa2/BBB/ 

4.364 

GSAMP 2004-AR2 B4 

36242DDY6 

0.8 

E+1500 

45 

09- 

0.367YTC/Bal//BB+ 

FLOATING Home Equity 


AVL 


Ppy 

App Prc 

Fctr/Notes 

75.247 

SVHE 2005-4 2A3 

93611MKB3 

0.6 

+90 

35 

99-191 

1 . 00/YTC 

5.000 

CWL 2005-BC5 3A2 

12667ONC0 

0.6 

+90 

35 

99-195 

0.76/YTC 

13.335 

ABFC 2006-HEl A2A 

00075WAB5 

0.8 

+70 

20 

99-161 

0.60/YTC 

20.000 

MSAC 2004-HE8 A4 

6i744CGW0 

0.1 

+45 

35 

99-317 

0 . 04/YTC 
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5.000 

CMLTI 2007-WFH2 A3 

17312BAC6 

2.3 

+150 

100 

97-053 

1.00/YTC 

2.000 

OWNIT 2006-5 A2C 

69121EAE8 

2.6 

+140 

S3 

96-262 

1.00/YTC 

12,000 

GSAMP 2005-WMC3 AIB 

362341L23 

3.0 

+65 

20 

99-064 

0.54/YTC 

10.000 

JPMAC 2006-NCl AS 

46626LJQ4 

4.7 

+175 

100 

94-025 

1.00/YTC 

11.000 

GSAMP 2005-WMC2 A2C 

362341UZ0 

5.0 

+95 

100 

97-141 

1.00/YTC 

9.437 

TMTS 2006-3 •2A3 

e81561W26 

3.9 

+375 

33 

00-186 

1. 00/YTC 

10.000 

AMSr 2005-R3 M2 

0307232^4 

1.9 

+450 

30 

93-067 

YTC/Aa2/AA/AA 

2.000 

BASC 2005-AHL3 M2 

76110W6P6 

2.9 

+750 

30 

83-164 

YTC/Aa2/AA/ 

7.000 

SURF 2006-BC2 M2 

e4751PLR8 

3.2 

+550 

93 

86-098 

YTC/Aa2/AA/ 

7.115 

BAYV 2004-C Ml 

073247BL1 

0.1 

+200 

21 

97-097 

YTM/Aa2/AA/AA 

3,050 

HEAT 2006-6 M3 

437097AJ7 

3,3 

+1000 

100 

75-093 

YTC/Aa3/AA/AA+ 

15.836 

OWNIT 2006-6 Ml 

69121TAF2 

4.1 

+450 

S3 

66-044 

YTC/Aal/AA+/ 

12.376 

GSAMP 2007~FM1 M3 

3622MAA114 

5.6 

+600 

100 

76-143 

YTC/Aa3/AA-/ 

15.992 

HA3C 2006-WMCl M3 

40430KAJ6 

5.7 

+900 

30 

66-075 

YTC/Aa3/AA/BBB- 

16.000 

ABFC 2003-OPT1 M2 

04542BDJe 

0.4 

+600 

S4 

97-240 

YTC/A2/AA/A+ 

3.000 

ACE 2005-BMl M6 

004421LR2 

0.7 

+900 

30 

92-206 

YTM/A3/A/A- 

7.010 

GSAMP 2004-NC2 M3 

36242DHC0 

1.3 

+550 

100 

95-102 

YTC//A-/A- 

2.341 

B3AB3 2005-1 M3 

073877AX0 

1.2 

+1500 

35 

05-244 

YTC//A-/A- 

10.554 

HEAT 2005-1 MS 

4370e4HU3 

1.3 

+1600 

100 

80-223 

YTC/A2/A+/ 

2.500 

AMSI 2005-R6 K2 

030723G33 

2.0 

+700 

40 

00-300 

YTC/NR/AA/AA 

2.500 

AMSI 2003-R6 M3 

03072SG41 

1.8 

+700 

40 

89-266 

YTC/NR/AA-/AA- 

2.000 

CWL 2005-6 M5 

126673W65 

2.2 

+355 

30 

94-134 

YTC/A2/A/ 

1.000 

CBASS 2005-CB7 M6 

124e9WPR9 

2.6 

+600 

S3 

88-125 

YTC/A3/AA/A+ 

8.218 

FFML 2006-FFll M6 

32O20PAM7 

3.3 

+1300 

100 

69-291 

YTC/A3/A/BBB+ 

8.733 

ABFC 2006-OPT1 M6 

00075QAKe 

3.1 

+600 

34 

85-150 

YTC/A3/A-/A- 

1.029 

CARR 2005-FREl M5 

144531EK2 

3.2 

+500 

25 

00-151 

YTC/A2/A/ 

10.370 

LBMLT 2006-7 M6 

54251TAL3 

3.4 

+2500 

100 

50-032 

YTC/A3/A+/BBB 

3.902 

JPMAC 2006-NC2 M6 

46629FAK6 

3.4 

+1200 

100 

71-067 

YTC/A3/A-/A- 

7.000 

JPMAC 2006-CW2 MV6 

46629aAY5 

3.4 

+1200 

100 

71-052 

YTC/A3/A-/A- 

2^400 

HASS 2006-NC2 M6 

55275BAL1 

3.4 

+1600 

100 

63-125 

YTC/A2 /A-/A- 

3.330 

LBMLT 2006-8 M6 

54251UAL0 

3.5 

+2500 

100 

49-071 

YTC/A3/A+/ 

2.500 

SASC 2006-BC5 M6 

e6359SAL8 

3.8 

+800 

30 

77-r293 

YTC/A2/A-/A 

3. 000 

SA3C 2006-WF3 M6 

e6361EAL5 

3,9 

+600 

30 

77-304 

YTC/A2/A-/A- 

2.000 

3ABR 2006-NC3 MS 

01377CAH1 

3.5 

+1400 

100 

66-102 

YTC/A2/A-/A- 

4.000 

SAST 2006-3 M6 

0O556AAK3 

3.5 

+1300 

34 

68-107 

YTC/A3/A/ 

2.320 

CARR 2006-NC5 M6 

144539AL7 

3.6 

+850 

100 

77-136 

YTC/A2/A-/A- 

4.000 

MLMI 2006-MLNl M6 

59023AAL0 

3.6 

+1300 

S3 

60-005 

YTC/A3/A/ 

6. 000 

LBMLT 2006-9 M6 

54251MAL6 

3.6 

+2500 

100 

48-112 

YTC/A3/A-/ 

2.423 

MSAC 2006-HE3 M5 

61749KAK6 

3.7 

+1100 

53 

71-280 

yTC/A2/A/BBB+ 

2.436 

CMLTI- 2006-NC2 M6 

17309TAL2 

3.4 

+1400 

100 

67-112 

YTC/A3/A-/ 

6.802 

MASS 2006-WNC3 M6 

55231KALI 

3.6 

+1600 

100 

62-121 

YTC/A3/A/ 

7.278 

JPMAC 2006-BNl M6 

46629KAM5 

3.7 

+1500 

100 

63-215 

YTC/A3/A-/BBB 

9.833 

MHBL 2007-1 K6 

669971AL7 

3.8 

+900 

100 

76-134 

YTC/A3/A-/ 

5,007 

GSAMP 2007-Hl M6 

36245YAK0 

3.9 

+1600 

53 

60-272 

YTC/A3//A- 

3.000 

ACCR 2007-1 M6 

00436QAKO 

4.1 

+1000 

100 

71-241 

YTC/A3/A/ 

1.000 

ACE 2003-HEl M4 

004421DD2 

0.2 

+2200 

45 

96-114 

YTC/Baal/BBB+/BBB+ 

1.000 

SURF 2003-BC4 62 

94751PBP3 

0.4 

+1500 

50 

94-265 

YTC/Baa2/BBa/ 

1.000 

ACE 2003-HEl MS 

004421DE0 

0.2 

+2000 

45 

96-246 

YTC/Baa2/BBB/BBB 

1.500 

SACO 2006-6 B1 

705779AH2 

2.6 



20-000 

YTC/C/CCC/ 

3.000 

SACO 2006-6 B2 

705779AJa 

2.6 



10-000 

YTC/C/CCC/ 

7.550 

CWL 2005-13 MV8. 

126670HR2 

2.2 

+800 

40 

88-301 

YTC/Baa2/BBB+/ 

1,250 

WFHET 2006-1 M7 

9437EUAP2 

2.8 

+2000 

100 

62-301 

YTC/Baal/A/ 

3.650 

MLMI 2006-HE2 B1 

59020VAL7 

2.9 

+1500 

S3 

70-266 

YTC/Baal/A-/ 

3.600 

SVHE 2006-OPT4 M7 

03611YAM4 

2.9 

+2250 

S3 

59-096 

YTC/Baa2/BBB+7 

3.243 

GSAMP 2006-HE4 M7 

362439AM3 

3.1 

+1400 

100 

70-136 

YTC/Baal/A/ 

3.825 

HEAT 2006-6 M7 

437O97AK0 

3.2 

+2500 

100 

53-024 

YTC/Baal/A/BBB+ 

11.250 

FFML 2006-rFi3 M7 

30247DAM3 

3.4 

+1550 

100 

65-007 

YTC/Baal/A/ 

3.275 

SURF 2006-BC3 B1 

84751WAM6 

3.3 

+1200 

33 

72-293 

YTC/Baal/A-/ 

4.125 

HEAT 2006-7 M7 

43709NAN3 

3.4 

+2200 

100 

54-297 

YTC/Baal/A-/BBB 

12.000 

CWL 2006-8 M7 

045427AL5 

3.7 

+1600 

33 

63-198 

YTC/Baal/BBB+/ 

2.837 

GSAMP 2006-HE8 M7 

3622M6AM0 

3.6 

+1400 

100 

66-293 

YTC/Baal/BBB+/ 

3.000 

LBMLT 2006-10 M7 

54251YAM0 

3.7 

+3000 

100 

42-155 

YTC/Baal/BBB+/ 
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2.000 

WMABS 2006-HE3 M7 

93934MAM9 

3.4 

+1200 

100 

71-296 

YTC/Baal/BBB+/ 

4.000 

LBMLT 2006-9 M7 

54251WAM4 

3,6 

+3000 

lOO 

43-063 

YTC/Baal/A-/ 

7.000 

GSAMP 2007-NCl M7 

3622MGAMO 

3.8 

+1200 

lOO 

69-261 

YTC/Baal/BBB+/ 

5.000 

WMHE 2007-HEl M7 

933631AM5 

3.9 

+2000 

100 

54-103 

YTC/Baal/BBB+y 

5.862 

SURF 2007-BCl B1 

84752aAP4 

4.0 

+1400 

53 

64-198 

YTC/Baal/BBB+/ 

7.000 

MSAC 2007-NCl B1 

617505AM4 

4.7 

+1400 

S3 

61-304 

YTC/Baal/BBB+/ 

2.000 

MSAC 2005-HMCl B3 

61744CMC7 

0.6 

+2500 

S3 

08-100 

YTC/Baa3/BBB-/BBB- 

5.000 

FHLT 2005-B MIO 

35729PKE9 

1.2 

+3650 

S4 

69-292 

YTC/Baa3/BBB-/ 

10.218 

PPSI 2004-WCWl M7 

70069FAJ6 

1.3 

+2000 

S4 

82-191 

YTC/Baa2//BBB 

4.500 

ECR 2005-4 M9 

29256PBE3 

1.9 

+2000 

40 

73-151 

YTC/Baa3/BBB-/ 

3.000 

INABS 2005-B M9 

456606HB1 

2.1 

+2050 

100 

71-267 

YTC/Baa3/BBB/BBB~ 

3.150 

RASC 2005-KS12 M9 

753910AM0 

2.7 

+1700 

S4 

71-276 

YTC/Baa3/BBB+/ 

2.400 

SVHB 2006-OPT4 M0 

03611YAN2 

2.8 

+3200 

S3 

50-042 

YTC/Baa3/BBB/ 

7.156 

GSAMP 2006-HE3 M9 

36244KAP0 

2.9 

+3000 

100 

50-201 

YTC/Baa3/BBB+/ 

1.500 

FHLT 2006-A M0 

35729RAP1 

2.9 

+2600 

100 

55-214 

YTC/Ba3/BB/BB 

5.000 

NCHET 2006-1 M9 

64352VRB9 

3.0 

+3300 

100 

40-137 

YTC/B3/B/BB 

0.410 

GSAMP 2006-HE5 M9 

362437AP0 

3.3 

+3000 

100 

47-293 . 

YTC/Baa3/BBB/ 

3.131 

FHLT 2006-0 M9 

35729VAP2 

3.6 

+2700 

100 

49-225 

YTC/Baa3/BBB-/BB 

4.000 

SASC 2Q06-EQ1A M9 

86360RAPe 

3,7 

+1300 

30 

72-127 

YTC/Baa3/BBB-/ 

7.100 

RAMP 2006-RZ3 M9 

75156MAM7 

3.9 

+2000 

100 

59-037 

YTC/Baa3//BBB- 

1.421 

MSAC 2006-HE7 B3 

61750MAQ8 

4.1 

+2500 

S3 

40-252 

YTC/Ba2/BBB-/ 

FIXED Alt-A 


AVL 

Sprd 

Ppy 

App Prc 

Fctr/Notes 

FLOATING 

Alt-A 


AVL 

DM 

Ppy 

App Ptc 

Fctr/Notes 

4.000 

GSAA 2006-10 AVI 

36237SAA5 

0.6 

+75 

20 

99-196 

0.44/YTC/Aaa/AAA/ 

7.300 

GSAA 2006-3 A1 

362334BQ6 

1.0 

+75 

20 

99-111 

0 . 52/YTC/Aaa/AAA/ 

4.300 

GSAA 2006-12 A1 

362381AA3 

1.2 

+75 

20 

99-066 

0.65/YTC/Aaa/AAA/ 

20.000 

GSAA 2006-19 A1 

362244AA3 

1.2 

+75 

20 

99-074 

0.69/ YTC/ Aa a / AAA/ 

25.000 

GSAA 2004-6 A2 

36228F7E0 

1.2 

+50 

40 

99-280 

0.14/YTC/Aaa/AAA/ 

21.500 

IMM 2005-4 1A2 

4S254NPC5 

1.9 

+75 

20 

99-091 

0,33/YTC/Aaa/AAA/ 

3.000 

GSAA 2006-20 lAl 

362351AA6 

1.3 

+75 

20 

99-046 

0.76/YTC/Aaa/AAA/ 

20.000 

GSAA 2005-15 2A2 

362341D71 

3.2 

+95 

20 

97-299 

1.00/YTC/Aaa/AAA/ 

15.000 

IMM 2004-11 2M2 

4S254NME4 

0.9 

+300 

20 

97-256 

0.24/YTC/Aa2/AA/ 

10.255 

BSABS 2007-ACl Ml 

07389XAE3 

6.0 

+400 

20 

03-108 

1.00/YTC/Aa2/AA/ 

5.000 

BSAB3 2007-AC2 Ml 

O73054AD3 

6.2 

+400 

20 

03-056 

1. 00/YTC/Aa2/AA/ 

1.000 

GSAA 2005-5 B2 

362420338 

l.O 

+3000 

20 

76-233 


1 , 00/YTC/Baa2/BB8/BBB 







0.700 

GSAA 200S-9 53 

362341GT0 

3.1 

+2500 

20 

55-253 

1.00/YTC/Baa3/B8B-. 

0.730 

GSAA 2005-6 M3 

362420324 

3.7 

+2500 

20 

52-203 

1.00/YTC/A2/A/ 

1.000 

GSAA 2006-9 B1 

362382APe 

4.8 

+1900 

20 

51-284. 

1. 00/YTC/Baa2/A/ 

4. SSI 

GSAA 2005-11 M4 

362341PE3 

4.6 

+800 

20 

76-095 

1.00/YTC/A3/A-/ 

6.S52 

CWALT 2005-ARl MS 

12666A4X0 

5.3 

+1350 

20 

60-097 

1.00/YTC/A2/*-/A+/ 

William 

Street Funding 


AVL 

DM 

Ppy 

App Prc 

FcCt/Notes 

Small Business Administration 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

SB coos 



AVL 

DM 

ppy 

App Ptc 

Fctr/Notes 

NIMa 



AVL 

Yield 

Ppy 

Prc 

Fctr/Notes 


Student student 



Floating 

Fixed 



HomeEq 

HomeEq 

Loan 

Loan 


Cards 

Cards 

Autos 

RRB 

Fxd 

Fit 

FFELP 

Privat 

1 

-2/-3 

-3/-4 

-1/-2 

-4/-5 

30/25 

10/0 

0/-1 

2/1 

2 

-1/-2 

-2/-3 

0/-1 

-3/-4 

42/37 

16/13 

I/O 

3/2 

3 

0/-1 

-1/-2 

4/3 

-2/-3 

52/47 

25/20 

3/2 

4/3 

5 

4/3 

2/1 


1/0 

85/00 

29/24 

7/6 

6/5 

7 

6/5 

5/4 


6/5 

105/95 

35/30 

11/10 

14/13 

10 

9/7 

8/7 


9/0 

112/107 


13/12 

10/17 


6 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-021881082 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01328 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1325 


Footnote Exhibits - Page 5396 


KomeEq Fit Mezz/Sub 
AA 70/55 
A 145/125 

BBB+ 375/300 
BBB 575/450 
BBB- BOO/625 


ABX.HE.07-2 
Price 
AAA 96-00 
AA B5-00 

A 61-00 

BBB 42-00 
BBB- 39-00 


Spread Change 
141 -25bp 

5ee -154bp 
1470 -105bp 

2213 -4bp 
2318 -33bp 


********** 


Disclaimer: 

This material has been prepared specifically for you by the Fixea Income oc J. Aron 
Trading/Sales Department and is not the product of Fixed Income or J. Aron Research. We 
are not soliciting any action based upon this material. Opinions expressed are our present 
opinions only. The material is baaed upon information which we consider reliable, but we 
do not represent that it is accurate or con^ilete, and it should not be relied upon as 
such. Certain transactions, including those involving futures, options and high yield 
securities, give rise to substantial risk and ate not suitable for all investors. We, or 
persons involved in the preparation or issuance of this material, may from time to time, 
have long or short positions in, and buy or sell, the securities, futures, options or 
other instruments and investments identical with or related to those mentioned herein. 
Goldman Sachs does not provide accounting, tax or legal advice; such matters should be 
discussed with your advisors and or counsel. In addition, we mutually agree that, subject 
to applicable law, you may disclose any and all aspects of this material that are 
necessary to support any U.S. federal income tax benefits, without Goldman Sacha imposing 
any limitation of any kind. This material has been issued by Goldman, Sachs & Co. and has 
been approved by Goldman Sachs International, which is authorised and regulated by The 
Financial Services Authority, in connection with its distribution in the United Kingdom 
and by Goldman Sachs Canada in connection with its distribution in Canada. Further 
information on any of the securities, futures or options mentioned in this material may be 
obtained upon request. 

**************************‘*****“*“****“**‘*‘***‘'**“**“****************************** 


This email has been scanned by the FrontBridge Email Security System. Foe more information 

please visit http i //www. frontbridge .com/solutions/message_secutity . php 
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Footnote Exhibits - Page 5397 


From: 

Bleber, Matthew Q. 

Sent: 

Friday, September 07, 2007 9^15 AM 

To: 

Helfrick. Susan; Saunders. Tim; Horvath, Jordan 

Cc: 

Lehman, David A. 

Subject: 

RE; Timberwolf - Default Swap Coflatwal 


Attachments: Timberwolf • CDS Confirm (executed) .pdf; Tlmberwotf • indenture {executed).pdf; Final Offering 
Circular (disctaimed).pdf 


From: Hetfrick, Susan 

Sent! Friday, September 07, 2007 8:59 AM 

Toj Bleber, Matthew G.; Saunders, Tim; Horvath, Jordan 

Cc: Lehman, David A 

Subject: RE; Timberwolf - De^ult Swap Collateral 
Matt: 

Could you send me a copy of the OM and the operative doc tfiat contains our rights/obligations with respect to 
the collateral? 

Thanks. 


Susan Helfrick 

Vice President & Assistant General Counsel 
Goldman, Sachs & Co. 

One New York Plaza, sath Floor 
New York, New York 10004 
Tel: (212)902-9612 
Fax: (917) 977-3540 
susan.helfrlck@ga.com 


From: Bleber, Matthew G. 

Sent: Friday, September 07, 2007 7:46 AM 

To: Saunders, Tim; Helfrick, Susan; Horvath, Jordan 

Cc: Lehman, David A. 

Subject: FW; Timberwolf - Default Swap Collateral 
Importance: High 

Pis see email we received below - wanted to get your take on what response (if any) we should craft. This is 
relate to the default swap collateral account in Timberwolf used to collateralize the exposure we have to the CDO 
on the CDS contracts that are the assets in TWOLF. 


From: Joe Marconi [mailto:Joe.marconi@greywolfcaplt3l.comJ 
Sent: Friday, Septanber 07, 2007 7:23 AM 
To: Lehman, David A. 

Cc! Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael 
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Footnote Exhibits - Page 5398 


Subject: FW: TImberwoif -- Default Swap Collateral 

Importance: High 


David; As we discussed yesterelay, I believe that your refusal to approve the purchase of any additional Default 
Swap Collateral into Timberwolf is unreasonable and inconsislent wth the way the transaction structure was 
originally presented to us. We were told that the purpose of the approval rights was to permit GS to review specie 
assets and approve or disapprove specific assets based on tfteir relative credit merits. If we thought for a seewd 
that you had the right to prohibit ail new purchases indefinitely, we would have implement^ he ryiuch sirnpler GIG 
structure that is used in most other synthetic CDOs and CDO‘2 transactions and thereby locked in a fixed spread 
to LIBOR for the term of our transaction. Also, the Timbenwolf CDS economics include an ongoing fee to QS for the 
pul swap component o( the trade; we would not have agreed to those terme if we thoi^ht you had this op tien. 
RnallyJ believe that if anyone on the deal team thought you had this option, it would have been clearly disclwed 
in tfie OM Especially given current market conditions, I am surprised that you are taking a position that will directly 
result in less cash flow being available to debt and equity investors. As I said yesterday, we re^gnize the irnpact of 
current market conditions and. even before I spoke with Matt. I was suggesting we collectively focus on shorter 
average life AAA RMBS for the deal and I specifically solicited feedback on securities where GS would be 
comfortable. I continue to be surprised by your response. Joe. 


Joe Marconi 
GREYWOLF CAPITAL 
4 Manhattanville Road, Suite 2Q1 


Purchase. NY 10577 

P) 914.^1.8249 
F) 914,25^^ 

E) joA.maromi@9reywolfcapital.C1 


RcdMtMl by tfic Pemannt 
SabewnnittNOB InveMigtiioiu 



From: Joe Marconi 

Sent! Thursday^ September 06, 2007 9:19 AM 
To: 'davtd.l^man@gs.com' 

Ccs Joe Marconi; Greg Mount; Bleber, Matthew G.; Swenson, Michael 
Subject: FW: Timberwolf - Default Swap Collateral 
Impertanoe: High 


David: i would like to have a call with you to discuss the purchase of Default Sw^ Collateral into TimbewoKJ 
Uhderatand you are traveling this week. Let me krww whan you will have soma time to talk. In rasponse to the . 
attached measage, Matt told ma that QS will not approve the purchase of any 

into TImbatwolt. While QS doaa have conaent righla regarding the purchase of Delaul! Swap Oollalaral, a blanket 
refusal to aoorove any assets is inappropriate, inconsistent v«th the parties original expectations and will 

nsSvely ® 

Joe. 


Joe Marconi 
GREYWOLF CAPITAL 
4Manhattanvijle Road, Suite 201 
Purchase, NY 10577 

P) 914.251.8249 
F) 914, 251,8244. 

E) ioe.mareani@greywollcaFxIal.com 


fc .«! k l*»w f« 11* rxeto. 

n« Uw i-t-ntld fL'd/tlM; « iw rtv* Ufiwet'y tfc.-4 nay Aaoiurehr j.. lx (.r<.y.nft ot . .ii, lu r.rMtaH.4^ 

5TW h.v'e cififlii in wv. plenw- ncUfy ihe ssrubt teuneaiMelyliy .rplyii.* u> frU enwl •ml dtlsK tluii eoml my aiucnwntfsl fit>M y air 

sysieca. i1i/niKYou.Oa:»«(r!I'C»,'5U«l ^ _ ^ ^ ^ ^ 
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Footnote Exhibits - Page 5399 


Sent; Thursday, September 06, 2007 8:18 AM 
To; 'Sh^orwv, Roman' 

Cc; ioe Matroni; Bieber, Matthew G.; 'Martin, Nicole’ 
Sul^ect: Timberwotf - Default Swap Collaterai 


Roman: 


We are doing our credit work on these 3 bonds which are shown on the GS inventory sheet, if 
we get comfortabie with these positions, would GS be ok adding them to Timberwolf as Default 
Swap Collateral? We should be done with our credit work today. 


Thanks. Joe. 


FLOATING Home Equity 
75.247 SVHE 2005-4 2A3 
5,000 CWL 2005-BC5 3A2 
13.335 ABFC 2006-HEl A2A 


AVL 

83611MKB3 0.6 
126670NC8 0.6 
00075WXB5 0.8 


DM 

+90 

+90 

+70 


Ppy 

35 

35 

20 


App Pro Fctr/Notes 
99-191 1.00/YTC 

99-195 0.76/yTC 

99-161 0.68/yTC 


From; Bruns, William [matlto;Willlam.Bruns@gs.cQml 
Sent: Thursday, September 06, 2007 7:48 AM 
To; undisclosed-recipients 
Subject: Goldman Sachs ABS Inventory (Extemai) 


ABS Cash Trading: Mike Swenson Deeb Salem Edwin qhin Jordan Kaufman Will Bruns 
+l (212)902-5090 


In autos: 

- CAPMX announced a SSOOmra deal. 


In cards; 

- CCCIT announced a $750mm deal. 


«!nv9ntory,xls» 


Amt 

($mra) 


Issue 


CUSIP 


AVL Sprd Ppy 


Approx 

Price Fetr/Notes 


FIXED Credit Cards/Dealer Flootplan/Student Loans 

3,750 M8NAS 2003-All All 55264TCH2 l.l E+24 98- 

1.00/YTC/Aaa/AAA/AAA 

3,750 BOIT 2003-A9 A9 06423RBE5 l.l E4-24 SOLO 

1 . 00 /YTC/Aaa/AAA/AAA 

10,000 MBNAM 19g9-J B 55262TEV1 2.0 N+50 104- 

l.OO/yTC/A2/A+/A+ 


FLOATING Credit Cards/Dealer Floorplan/Autos/UK 6 Aussie RMBS/Equipraent/Stranded 


3.300 CNHMT 2005-1 A 12615SAE0 0.8 +20 

1.00/YTC/Aaa/AAA/AAA 

1.500 CCCIT 2007-A2 A2 17305EDS1 2.7 +28 

1 .00/YTC/Aaa/AAA/AAA 


99-297 

99-072 
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12.500 COMET 2004-02 C2 
I.b0/TTC/Baa2/BBB/BBB 
3.000 GEBL 2006-2A D 
0.98/TTC/Baa2/BBB+/BBa ' 


FIXED Auto S Equipment Loans 


.41,780 

GSALT 2004-1 A4 

8.555 

NAVOT 2003-a A4 

3.000 

AESOP 2003-3A A3 

7,000 

GSALT 2005-1 A4 

2.150 

HDMOT 2005-2 A2 

3.750 

TAROT 2006-C A3 

17.210 

HERTZ 2004-lA A3 

FIXED Stranded Cost 

15.000 

CNP 2001-1 A3 

5.000 

CPL 2002-1 A3 

4.000 

CONFD 2001-1 A4 

5.060 

CONFD 2001-1 A5 

Student 

Loans 

4.650 

SLMA 2006-9 A2 

50.025 

SLMA 2006-6 A1 

13,675 

SLMA 2007-3 A1 

FIXED Horae Equity 

12.000 

CWL 2002-S4 A5 

5.000 

POPLR 2005-1 AF3 

24.456 

CBASS 2004-CBl API 

7.505 

ACCR 2003-2 A1 

5.273 

SAIL 2005-0 M7 

l.OO/YTC/BaS/BBB/ 

10.000 

SAIL 2005-0 M8 

4.220 

CHL 2005-11 MF0 

1.00/YTC/Baa2/BBB/ 

4.364 

GSAMP 2004-AR2 B4 

0.36/YTC/Bal//BB+ 

FLOATING Home Equity 

75.247 

SVHE 2005-4 2A3 

5.000 

CWL 2005-BC5 3A2 

13.335 

ABFC 2006-HBl A2A 

20.000 

MSAC 2004-HE8 A4 

5.000 

CMLTI 2007-WFH2 A3 

2.000 

OWNIT 2006-5 A2C 

12.000 

GSAMP 2005-WMC3 AIB 

10.000 

JPMAC 2006-NCl A5 

11.000 

GSAMP 2005-WMC2 A2C 

9.437 

TMTS 2006-3 2A3 

10,000 

AMSI 2005-R3 M2 


Footnote Exhibits > Page 5400 


I404iNBH3 

6.4 +125 

98-305 

36159EAG7 

fN/A N+300 

90-101 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

36292RAM3 0.0 

E+35 

1.25 

SOLD 

0.47/YTC 

63936XAD6 0.3 

E+50 

0.75 

99- 

0,71/YTC 

00103RAX4 0;7 

E+25 

0.00 

98- 

1.00/YTC 

36292RAV3 1.3 

E+40 

1.35 

98- 

1 .00/YTC 

41283ABV0 1.2 

B+30 

1.45 

98- 

l.OO/YTC 

0957fiPAC3 1.4 

E+55 

1.45 

99- 

1.00/YTC 

42805RAC3 0.5 

E+25 

0.00 

98- 

l.OO/YTC 

AVL 

Sprd 

Ppy 

Kandle 

Fotr/Notes 

75953MAC4 1.3 

E+20 

0 

99- 

L.OO/YTC 

i2617AXCl 1.7 

E+20 

0 

100- 

l.OO/YTC 

21O523AD0 1.3 

E+20 

SI 

99- 

0.90/YTC 

210523AE6 4.2 

N+28 

SI 

101- 

l.OO/YTC 

AVL 

DM 

ppy 

App Prc 

Fotr/Notes 

78443KAB2 1.5 

+20 

100 

99-214 

l.OO/YTC 

83149PAA2 1.5 

+20 

150 

99-205 

0.68/YTC 

70443YAA4 0.8 

+20 

20 

99-253 

0.01/YTC 

AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

1266710D6 0.2 

E+50 

25 

99- 

0.87/YTC 

73316PBK5 1.0 

E+45 

15 

90- 

0.57/YTC 

04542BFH0 1.4 

E+55 

30 

97- 

0.03/YTC 

004375ANI 2.8 

N+iOO 

100 

95- 

0.31/YTC 

d6358EXMl 3.6 



55- 


S635eEXX9 3.6 



45- 

1.00/YTC/B3/B/ 

126670CO0 4.0 

N+500 

S3 

07- 


36242DDY6 0.6 

E+1500 45 

09- 




AVL 

DM 

ppy 

App pro 

Fctr/Notes 

83611MKB3 

0.6 

+ 90 

35 

99-191 

l.OO/YTC 

12667 ONC0 

0.6 

+ 90 

35 

99-195 

0.76/YTC 

00075WAB5 

0.8 

+70 

20 

99-161 

0.60/YTC 

61744CGW0 

O.l 

+45 

35 

99-317 

0.04/YTC 

17312BAC6 

2.3 

+150 

100 

97-053 

l.OO/YTC 

6S12LEAE6 

2.8 • 

+140 

S3 

96-262 

l.OO/YTC 

362341L23 

3.0 

*65 

20 

99-064 

0.54/YTC 

46626LJQ4 

4.7 

+ 175 

100 

94-025 

l.OO/YTC 

362341UZO 

5.0 

+ 95 

100 

97-141 

l.OO/YTC 

881561W26 

3.9 

+375 

S3 

86-186 

l.OO/YTC 

03072SZY4 

1.9 

+ 450 

30 

93-067 

YTC/Aa2/AA 
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2.000 

RASC 2005-AHL3 M2 

76110N6P6 2.9 

7.000 

SURF 2006-BC2 M2 

647S1PLR8 3.2 

7.115 

BAYV 2004-C Ml 

073247BL1 0.1 

3.050 

HEAT 2006-6 M3 

437097AJ7 3.3 

15.836 

OWNIT 2006-6 Ml 

69121TAF2 4.1 

12.376 

GSAMP 2007-FMl M3 

3622MAAH4 5.6 

15.992 

HASC 2006-WMCl M3 

40430MAJ6 5.7 

YTC/Aa3/AA/BBB- 


16.000 

ABFC 2003-OPTI M2 

04542BDJ8 0,4 

3.000 

ACE 2005-RMl M6 

004421LR2 0.7 

7,810 

GSAMP 2004-NC2 M3 

36242DMC0 1.3 

2.341 

BSABS 2005-1 M3 

073877AX0 1.2 

10.554 

HEAT 2005-1 M5 

4370e4KU3 1,5 

2.500 

AMSI 2005-R6 M2 

03072SG33 2,0 

2.500 

AMSI 2005-R6 M3 

03072SG41 1.8 

2.000 

CWL 2005-6 M5 

126673W85 2.2 

1.000 

CBASS 2005-CB7 M6 

12489WPR9 2.6 

8.218 

FFML 2006-FFll M6 

32028PAM7 3.3 

8.733 

ABFC 2006-OPT1 M6 

00075QAKe 3.1 

1.029 

CARR 2005-FRBl M5 

144531BK2 3.2 

10.378 

LBMLT 2006-7 M6 

54251TAL3 3.4 

3.902 

JPMAC 2006-NC2 M6 

46629PAK6 3.4 

7.000 

JPMAC 2006-CW2 MV6 

46629BAY5 3.4 

2.400 

MASS 2006-NC2 M6 

55275BAL1 3.4 

3.330 

LBMLT 2006-8 M6 

54251UAL0 3.5 

2.500 

SASC 2006-BC5 M6 

663S9SAL8 3.8 

3.000 

SASC 2006-WF3 M6 

86361BAL5 3.9 

2.000 

SABR 2006-NC3 M5 

81377CAH1 3.5 

4.000 

5A5T 2006-3 M6 

80556AAK3 3.5 

2.320 

CARR 2006-NC5 M6 

144539AL7 3.6 

4.000 

MLMI 2006-MLNl M6 

59023AALO 3.6 

6,000 

LBMLT 2006-9 M6 

54251WAt.6 3.6 

2.423 

MSAC 2006-HE3 MS 

61749HAK6 3.7 

2.436 

CMLTI 2006-NC2 M6 

17309TAL2 3.4 

6.802 

MABS 2006-WMC3 M6 

5S291KAL1 3.6 

7.278 

JPMAC 2006-RMl M6 

46629NAM5 3.7 

9.833 

NHBL 2007-1 M6 

66997LAL7 3.8 

5.007 

GSAMP 2007-HL M6 

36245YAK0 3.9 

3.000 

ACCR 2007-1 M6 

0043eQAKO 4.1 

1.000 

ACE 2003-HEl M4 

004421002 0.2 

YTC/Baal/BBB•^/BBB■^ 


1.000 

SURF 2003-BC4 B2 

84751PBP3 0.4 

1.000 

ACE 2003-HBl M5 

004421DE0 0.2 

yTC/Baa2/BBB/BBB 


1.500 

SACO 2006-6 B1 

785779AH2 2.6 

3.000 

SACO 2006-6 B2 

785779AJ8 2.6 

7.550 

CWL 2005-13 MVS 

126670HR2 2.2 

1.250 

WFHET 2006-1 M7 

9497EUAP2 2.8 

3.650 

MLMI 2006-HE2 Bl 

59020VAL7 2.9 

3.600 

SVHE 2006-OPT4 M7 

83611YAM4 2.9 

3.243 

GSAMP 2006-HE4 M7 

362439AM3 3.1 
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+750 

30 

' 83-164 

YrC/Aa2/AA/ 

+550 

S3 

86-098 

YTC/Aa2/AA/ 

+200 

21 

97-097 

YTM/Aa2/AA/AA 

+1000 

100 

75-093 

YTC/Aa3/AA/AA+ 

+ 450 

S3 

86-044 

YTC/Aal/AA+/ 

+600 

100 

76-143 

YTC/Aa3/AA-/ 

+900 

30 

66-075 



+800 

S4 

97-248 

YTC/A2/AA/A+ 

+900 

30 

92-208 

YTM/A3/A/A- 

+550 

100 

95-102 

YTC//A-/A- 

+ 1500 

35 

85-244 

YTC//A-/A- 

+1600 

100 

80-223 

YTC/A2/A+/ 

+700 

40 

88-300 

YTC/NR/AA/AA 

+700 

40 

89-266 

YTC/NR/AA-/AA- 

+355 

30 

94-134 

YTC/A2/A/ 

+600 

S3 

88-125 

YTC/A3/AA/A+ 

+1300 

100 

69-291 

YTC/A3/A/aBB+ 

+600 

S4 

85-158 

YTC/A3/A-/A- 

+500 

25 

88-151 

YTC/A2/A/ 

+2500 

100 

50-032 

YTC/A3/A+/BBB 

+1200 

100 

71-067 

YTC/A3/A-/A- 

+1200 

100 

71-052 

YTC/A3/A-/A- 

+ 1600 

100 

63-125 

YTC/A2/A-/A- 

+2500 

100 

49-071 

YTC/A3/A+/ 

+800 

30 

77-293 

YTC/A2/A-/A 

+800 

30 

77-304 

yTC/A2/A-/A- 

+1400 

100 

66-102 

YTC/A2/A-/A- 

+1300 

S4 

68-107 

yTC/A3/A/ 

+ 850 

100 

77-136 

yTC/A2/A-/A- 

+1300 

S3 

68-005 

YTC/A3/A/ 

+2500 

100 

48-112 

YTC/A3/A-/ 

+ 11O0 

S3 

71-280 

YTC/A2/A/BBB+ 

+1400 

100 

67-112 

YTC/AS/A-/ 

+1600 

100 

62-121 

YrC/A3/A/ 

+1500 

100 

63-215 

YTC/A3/A-/BBB 

+900 

100 

76-134 

YTC/A3/A-/ 

+1600 

S3 

60-272 

YTC/A3//A- . 

+1000 

100 

71-241 

YTC/A3/A/ 

+2200 

45 

. 96-114 


+1500 

50 

94-265 

YTC/Baa2/BBB/ 

+2000 

45 

96-246 




20-000 

YTC/C/CCC/ 



10-000 

YTC/C/CCC/ 

+800 

40 

88-301 

YTC/Baa2/BBB+/ 

+2000 

LOO 

62-301 

YTC/Baal/A/ 

+1500 

S3 

70-266 

YTC/Baal/A-/ 

+2250 

S3 

59-096 

Yrc/Baa2/BBB+/ 

+1400 

100 

70-136 

YTC/Baal/A/ 
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3.825 

HEAT 2006-6 M7 

437097AN8 

3.2 

■F2500 

100 

53-024 


YTC/Baal/A/BBB+ 







11.250 

FFML 2006-FF13 M7 

30247DAM3 

3.4 

■H550 

100 

65-007 

YTC/Baal/A/ 

3.275 

SURF 2006-BC3 B1 

e4751HAM6 

3.3 

+1200 

S3 

72-293 

YTC/Baal/A-/ 

4.125 

HEAT 2006-7 M7 

43709NAII3 

3.4 

+2200 

100 

54-297 

YTC/Baal/A- 

/BBB 








12.000 

CWL 2006-8 M7 

045427AL5 

3.7 

+1600 

S3 

63-198 

YTC/Baal/BBB+/ 

2.837 

GSAMP 2006-HB8 M7 

3622M8AM8 

3.6 

+ 1400 

100 

66-293 

YTC/Baal/BBB+/ 

-3.000 

LBMLT 2006-10 M7 

54251YAM0 

3.7 

+3000 

100 

42-155 

YTC/Baal/BBB+/ 

2.000 

WMABS 2006-HE3 M7 

93934MAM9 

3.4 

+1200 

100 

71-296 

YTC/Baal/BBB+/ 

4.000 

LBMLT 2006-9 M7 

54251MAM4 

3.6 

+3000 

100 

43-063 

YTC/Baal/A-/ 

7.000 

GSAMP 2007-NCl M7 

3622MGAM0 

3.8 

+1200 

100 

69-261 

YTC/Baal/BBB+/ 

5.000 , 

WMHE 2007-HBl M7 

933631AM5 

3.9 

+2000 

100 

54-103 

YTC/Baal/BBB+/ 

5.862 

SURF 2007-BCl Bl 

84752BAP4 

4.0 

+1400 

S3 

64-198 

YTC/Baal/BBB+/ 

7.000 

MSAC 2007-NCl Bl 

617505AM4 

4.7 

+1400 

53 

61-304 

YTC/Baal/BBB+/ 

2.00Q 

MSAC 2005-WMCl 33 


0.6 

+2500 

S3 

S3-10S 

YTC/Baa3/SSS- 

/BBB- 








5,000 

FHLT 2005-B MIO 

35729PKE9 

1.2 

+3650 

S4 

69-292 

YTC/Baa3/BBB-/ 

10.218 

PPSI 2004-WCWl M7 

70069FAJ6 

1-3 

+2000 

S4 

82-191 

yTC/Baa2//BBB 

4.500 

ECR 2005-4 M9 

29256PBB3 

1.9 

+2000 

40 

73-151 

YTC/Baa3/BBB-/ 

3.000 

INABS 2005-B M9 

456606HB1 

2.1 

+2050 

100 

71-267 


YTC/Baa3/BBB/BBB- 







3.150' 

RASC 2005-KS12 M9 

753910AM0 

2,7 

+1700 

S4 

71-276 

YTC/Baa3/BBa+/ 

2.400 

SVHE 2006-OPT4 MS 

83611YAN2 

2.8 

+3200 

S3 

50-042 

YTC/Baa3/BBB/ 

7.156 

GSAMP 2006-HB3 M9 

36244KAP0 

2.9 

+3000 

100 

50-281 

YTC/Baa3/BBB+/ 

1,500 

FHLT 2006-A M8 

35729RAP1 

2.9 

+2600 

lOO 

55-214 

YTC/Ba3/BB/BB 

5.000 

NCHET 2006-1 M9 

64352VRB9 

3.0 

+3300 

100 

48-137 

YTC/B3/B/BB 

8.410 

GSAMP 2006-HE5 M9 

362437AP0 

3.3 

+3000 

100 

47-293 

YTC/Baa3/BBB/ 

3.131 

FHLT 2006-D M9 

35729VAP2 

3.6 

+2700 

100 

49-225 

yTC/Baa3/BBB- 

/BB 








4.000 

SASC 2006-EQlA M9 

86360RAP8 

3.7 

+1300 

30 

72-127 

YTC/Baa3/BBB-/ 

7.100 

RAMP '2006-RZ3 M9 

75156MAM7 

3.9 

+2000 

100 

59-037 

YTC/Baa3//BBB- 

L.421 

MSAC 2006-HB7 B3 

61750MA08 

4.1 

+2500 

S3 

48-252 

YTC/Ba2/BBB-/ 

FIXED Alt-A 


AVL 

Sprd 

Ppy 

App Prc 

Fctr/Notes 

FLOATING 

Alt-A 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notea 

4.000 

GSAA 2006-10 AVI 

362375AA5 

0.6 

+75 

20 

99-196 


0.44/YTC/Aaa/AAA/ 







7.300 

GSAA 2006-3 A1 

O 

CD 

1.0 

+75 

20 

99-111 


0.52/YTC/Aaa/AAA/ 







4.300 

GSAA 2006-12 A1 

36236 LAA3 

1.2 

+75 

20 

99-066 


0.65/YTC/Aaa/AAA/ 







20.000 

GSAA 2006-19 A1 

362244AA3 

1.2 

+75 

20 

99-074 


0.69/YTC/Aaa/AAA/ 







25.000 

GSAA 2004-6 A2 

36228F7B0 

1.2 

+50 

40 

99-230 


0.14/YTC/Aaa/AAA/ 







21.500 

IMM 2005-4 1A2 

45254HPC5 

1.9 

+75 

20 

99-091 


0.33/YTC/Aaa/AAA/ 







3.000 

GSAA 2006-20 lAl 

362351AA6 

1.3 

+75 

20 

99-046 


0.76/YTC/Aaa/AAA/ 







20.000 

GSAA 2005-15 2A2 

36234iD71 

3.2 

+95 

20 

97-298 



l.Op/YTC/Aaa/AAA/ 
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15.000 IMM 2004-11 2m2 

45254NME4 

0.9 

+300 

20 

97-256 


0.24/YTC/Aa2/AA/ 

10.255 BSABS 2007-ACl Ml 

07389XAE3 

6.0 

+ 400 

20 

83-188 


1.00/YTC/Aa2/AA/ 

5.000 SSABS 2007-AC2 Ml 

1.00/YTC/Aa2/AA/ 

073854AD3 

6.2 

+400 

20 

83-056 


1.000 GSAA 2005-5 B2 

36242DS38 

1.0 

+3000 

20 

76-233 


1 , 00/YTC/Baa2/BBB/BBS 

0.700 GSAA 2005-9 B3 

36234LGT0 

3.1 

+2500 

20 

55-253 


1 . 00/YTC/Baa3/BBB-/ 

0.730 GSAA 2005-6 M3 

36242D324 

3.7 

+2500 

20 

52-283 

1,00/YTC/A2/A/ 

l.OOO GSAA 2006-9 B1 

362382AP8 

4.8 

+1900 

20 

51-284 


1.00/YTC/Baa2/A/ 

4.551 GSAA 2005-11 M4 

362341PE3 

4.6 

+800 

20 

76-095 

1.00/YTC/A3/A- 

6.552 CWALT 20QS-AR1 M5 

/A+/ 

12668A4X0 

5.3 

+1350 

20 

60-097 

1.00/YTC/A2/*- 

William Street Funding 


AVL 

DM 

Ppy 

App Prc 

Fctc/Notea 

Small Buaineaa Administration 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notea 

SP CDOS 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

NIMg 


AVL 

Yield 

Ppy 

App Prc 

Fctr/Notes 


Student- Student 



Floating 

Fixed 



HomeBq 

HomeBq 

Loan 

Loan 


Cards 

Cards 

Autos 

RRB 

Fxd 

Fit 

FFELP 

Private 

1 

-2/-3 

-3/-4 

-1/-2 

-4/-S 

30/25 

10/8 

0/-1 

2/1 

2 

-I/-2 

-2/-3 

0/-1 

-3/-4 

42/37 

16/13 

1/0 

3/2 

3 

0/-1 

-L/-2 

4/3 

-2/-3 

52/47 

25/20 

3/2 

4/3 

5 

4/3 

2/1 


1/0 

65/80 

29/24 . 

7/6 

6/5 

7 

6/5 

S/4 


6/5 

105/95 

35/30 

11/10 

14/13 

10 

9/7 

' 8/7 


9/8 

112/107 


13/12 

18/17 


Kome&q Fit Mezz/Sab 
AA 70/SS 
A . 145/12S 
BBBf 37S/300 
BBB S7S/450 
BBB- 600/625 


ABX.HE.07-2 Cloeee 



Price 

Spread 

Change 

AAA 

96-00 

141 

-2Sbp 

AA 

85-00 


588 -154 

A- 

61-00 

1470 

-lOSbp 

BBB 

42-00 

2213 

-4bp 

BBB- 

39-00 

2318 

-33bp 
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I am an attorney employed by Goldman, Sachs & Co. (“Goldman Sachs") and, during 2007, my 
coverage responsibilities included, among other things, providing advice to the firm s Mortgages 
Department. I have no present recollection of the circumstances surrounding any disagreetnent 
between Goldman Sachs and Gteywolf Capital Management LP regarding Goldman Sachs’ right 
to consent to reinvestment of default swap collateral in Timberwolf 1. I am aware that certain 
documents from that period appear to reflect that 1 may have been consulted in connection with 
the firm’s dealings with Gteywolf on this issue in September 2007, but reviewing these 
documents has not refreshed my present recollection. 

Timothy K. Senders, Jr. ' 

Managing Director & Associate General Counsel 
Goldman, Sachs & Co. 


22 7 .^ ( 0 

Date 


permanent SubcommiHg* on Investigations 
Wall Street & The Financial Crisis 
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Rom August 27, 2007 tfatougb Novenibef 2008, 1 w« eaptoyed by Ooldmau, Saclis & Co. 
(“OoldmiB Subs” 01 tbe "nita") U U sttoatsy lu ib legiii Oe^ruUuboI, npwtljig to Tini 
Sagnden, Dsoughout ibis time, my lespomlbiuties iaeloded, amoog otbv tbings, pioviding 
advice to ibe Rmi’S MortBages DepanmenL Altboaghl recall that a party laisediisoes 
consent Ooldmao Sachs' right to cooseat to eeitala act! OBS rehled to ooUatcnlized debt 
tMigaiions, I have no tecoUectioo of any additional ciscumstances sunouodlng these issues, 
iiicladiog identity of the petty that raised ttem, what the consent ti^ related to or any 
discussioos cooeemlng these issues. Aithough I undetstand that Ibeie ate mtaiis that suggest 
that a oteetiog was hold to discuss these issues, I have no lecoUeetion of such a meetmg, or 
whether a meeting even Mcurred. I have reviewed the documeQtsideptiJBed by the 
Subctxnmiitee staff Uutt appear to tefled that I may have been asked to attend a meeting to 
CUseuss the Finn’s deslings with Oteywolf Capital Management LP on this issue in Septettiber 
2007, but reviewing these docoincnts has not refreshed my present tecoUectioo. 


/ 

Date 




P>rm«ii«nt Subcoinroine€ on Inveiticatloni 

Wat! Street A The Financial Crisis 
Report Footnote #2657 
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jBrom November 2005 througb November 20ltt, I was employed by Ooldmen, & Co. 

C^Idmaa Sachs” w die "Filin'^ in Its Coa^Iiai»edq»itiDeoL Daring fhls time, I was 
assigned to provide coverage to the Rim'i Mongages b^artmeni. I have no present 
tecoUeetion of Oa cdtcamsanses intioai^g any dingreemeot between Ootmsan Sachs and 
Oteywtdf Capita] Management LP rOteywolf) t^atding Goldman Sachs' right to consent to 
imnvesnnentofdefaoltsw^coilai^inTlisb^elfL I have reviewed the documents 
idmtificd by the Subcommittee staff tbar appear to leflecc that I was hiviced to e meeting to 
thsenss the Firm’s dealings with Gieywolf on this Issue In September 2007, but reviewing these 
doeaments has not lefreshad my present tecoUecdoo. I woold also note that my Job 
responslbllUies at the lime did not Include reviewing or interpreting oansactiosai documents 



Permanent Subcommittee oo lnvMtig«tiojt» 

Wall Street <S The Financial Crisis 
Report Footnote #2657 
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I am a Managing Director at Goldman. Sachs & Co. (“Goldman Satfc" or “the 
co-head of the Structured Products Group Trading Desk, a position I have held since 2006. 

As I discussed during my interview with the Subcommittee staff on . 

understanding is that on deals in which there was a colUteral manager, such w the Timbeiwolf 
CDO. the collateral manager would source collateral investm^ts subj^ 1 r sl^htd 

in the offering documents. Although I do not recall the specific nghts that Goldman Sachs had 
under the agreements for each deal, my understanding is that Goldman Sachs 
the ri^t to^i^t to the selection of collateral in order to prote^ its interests m the 
As I ako explained in my Subcommittee interview, I do not recall any formal agreements o* 
the operative agreeLnt for the deals, limiting the assek the collateral ^a^r ^^d^ to 
as default wap collateral. Further, as I staled in my interview, although 1 recall that rarniKl ^ 
consulted on the issue of contractual provisions relating to coUateral remvestment, I do 1'°^“ 
any advice counsel gave. I also recall informal discussions concenung the extent of ^°ldman 
SaL- exposure relfted to collateral in CDOs, but do not recall any resolution of this issue, do 
not recaU there being a significant debate with collateral manageis on this subject. 

More specifically, I have no present recollection of the circumstances surrounding any 
discuss^ between Goldman Sachs and Greywolf Capital Management LP ( ^ 

regarding Goldman Sachs’ right to consent to reinvestment of default swap collateral in 
Timberwolf I. 1 have reviewed documents showing that ! was emaUed in September 2007 by Joe 
Marconi of Greywolf in conneaion with the Finn’s dealings with Greywolf on this issue and 
was carbon cop^on emails proposing an internal meeting regarding the 
these documents has not refreshed my present recollection. I have no present rtcollecuon of 
what might have been discussed in such a meeting or even if such a meetmg ever occurred. 


CPavid Lehman 
Managing Director 
Goldman, Sachs & Co. 


Permanent Subcommittee on Investieatiopi 
Wall Street & The Financial Crisis 
Report Footnote #2657 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01340 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1337 


Footnote Exhibits - Page 5408 


From: 

Sent: 

To: 

Subject: 


Bieber, Matthew G. 

Friday, September 07, 2007 6:16 PM 
Lehman, David A. 

RE: Timberwolf- Default Swap Collateral 


Spoke with legal/compliance. Not doing anything w/o discussing with dan first. Agree with 
the point on consistency. 

Original Message 

From: Lehman, David A. 

Sent: Friday, September 07, 2007 6:13 PM 
To: Bieber, Matthew G. 

Subject: Re: Timberwolf ““ Default Swap Collateral 
U spoke w egol? 

What abt legal/compliance 
Just make sure Dan is ok w it 

Also I do thk we shd be consistent across deals. ..so if slmas and credit cards are "ok" I 
thk we tell out mgrs that... maybe 2yrs and shorter 


David A. Lehman 
Goldman, Sachs & Co. 

85 Broad Street ! New York, NY 10004 
Tel: 212-902-2927 ! Fax: 212-902-1691 

e-mail: david. lehmanSgs . com 


RMtocted by the PermaaeBt 
' SabcoanlOtc on investigations 


Original Message 

From: Bieber, Matthew G. 

To: Lehman, David A. 

Sent: Fri Sep 07 18:08535 2007 

Subject: RE: Timberwolf — Default Swap Collateral 

Yeah - I need to apeak v.lth dan... we're thinking about offering some 1-3 yr SLMAa 

-——Original Message 

From: Lehman, David A. 

Sent: Friday, September 07, 2007 6:07 PM 
To: Bieber, Matthew G. 

subject: Fw: Timberwolf — Default Swap Collateral 
Importance; High 

Any action steps on this? 


David A. Lehman 

Seh.Me»i«- e» Invollgalieiii 

Wall Street d The FinanciaT Crisis 

^^RegortFootBOte#265^^^ 
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Original Message 

From: Joe Marconi <joe.inarconi@greywolfcapital.cora> 

To: Lehman, David A. 

Cc; Joe Marconi <joe.Tnarconi@greywolfcapital.coiit>;- Greg Mount 
<greg.mount@greywolfcapital . C 0 Tn>; Bieber, Matthew G.; Swenson, Michael . 

@ent: Fri Sep O'! 0’7;22:49 200T 

Subject: FW; Timberwolf — Default Swap Collateral 

David: As we discussed yesterday, I believe that your refusal to approve the purchase of 
any additional Default Swap Collateral into Timberwolf is unreasonable and inconsistent 
with the way the transaction structure was originally presented to us. We were told that 
thepurpose of the approval tights was to permit GS to review specific assets and approve 
or disapprove specific assets based on their relative credit merits. If we thought for a 
second that you had the right to prohibit all new purchases indefinitely, we would have 
implemented the much siir^jlet GIC structure that is used in most other synthetic CDOs and 
CDO‘'2 transactions and thereby locked in a fixed spread to LIBOR for the term of our 
transaction. Also, the Timberwolf CDS economics include an ongoing fee to GS for the put 
swap component of the trade; we would not have agreed to those terms if we thought you had 
this option. Finally, I believe that if anyone on the deal team thought you had this 
option, it would have been clearly disclosed in the OM. Especially given current market 
conditions, I am surprised that you are taking a position that will directly result in 
less cash flow being available to debt and equity investors. As I said yesterday, we 
recognize the impact of current market conditions and, even before I spoke with Matt, I 
was suggesting we collectively focus on shorter average life AAA EWBS for the deal and I 
specifically solicited feedback on securities where GS would be comfortable. I continue to 
be surprised by your response. Joe. 


Joe Marconi 

— — bylh. 

GREYWOLF CAPITAL 

4 Manhattanvllle Road, Suite 201 

subcommiltet on InveMigtHoni 


Purchase, NY lOSll 


P) 914.251.6249 
F) 914. 251.6244 
M) 

E) joe.marconiSgteywolfcapital.com <inailto: sSgreywolf capital . coTn> 


CONFIDENTIALITY NOTICE: . ^ ^ .v , i 

This email, including attachment (s| , is confidential and is intended for the exclusive use 
of the designated reclpientts) named above. If the reader of this email ia not the 
intended recipient or its authorized agent, the reader is hereby notified that any 
dissemination, distribution or copying of this email is prohibited. If you have received 
this email in error, please notify the sender immediately by replying to this email and 
delete this email and any attachment (s) from your system. Thank You. Greywolf Capital 
Management LP. 


From: Joe Marconi 

Sent; Thursday, September 06, 2007 9:19 AM 
To: 'david, lehman@gs.com’ 

Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael 
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Subject; FW: Tinberwolf — Default Swap Collateral 
Importance; High 


David: I would like to have a call with you to discuss the purchase of Default Swap 
Collateral into Tlmberwolf. I understand you are traveling this week. Let me know when you 
will have some time to talk. In response to the attached toessage, Matt told me that GS 
will not approve the- purchase of any additional Default Swap Collateral into Timberwolf. 
While GS does have consent rights regarding the purchase of Default Swap Collateral, a 
blanket refusal to approve any assets is inappropriate, inconsistent with the parties' 
original expectations and will negatively inpact the perfomance of both the debt and 
equity issued by Timberwolf. Give me a call when you can. Joe. 


Joe Marconi 

GREYWOLF CAPITAL “ Redacted by the PermtiieDl 

4 Manhattanville Road, Suite 201 Subcommittee on Invatlgsttou 


Purchase, NY 105^7 


P) 914.251.8249 
F) 914. 251. 8244, 

M) 914.ttMH0 

E) joe.narconi0greywolfcapltal.com 


<mailto:s0gteywolfcapital .com> 


COMFIDENTIALITY NOTICE: 

This email, including attachment(s) , is confidential and is intended for the exclusive ust 
of the designated recipient(s) named above. If the reader of this email is not the 
intended recipient or its authorized agent, the reader is hereby notified that any 
dissemination, distribution or copying of this email is prohibited. If you have received 
this email in error, please notify the sender Immediately by replying to this email and 
delete this email and any attachment (s) from your system. Thank You. Greywolf Capital 
Management IP. 


From: Joe Marconi 

Sent: Thursday, September 06, 2007 8:16 AM 
To: 'Shimonov, Roman' 

Cc: Joe Marconi; Biebec, Matthew g.; 'Martin, Hlcole' 
Subject! Tinberwolf — Default Swap Collateral 


Roman*. 


We are doing out credit work on these 3 bonds which ate shown on the GS inventory sheet. 
If we get comfortable with these positions, would GS be ok adding them to Timberwolf as 
Default Swap Collateral? We should be done with our credit work today. 


Thanks. Joe. 


FLOATING Home Equity 
75.247 SVHE 2005-4 2A3 


AVL DM 

03611MKB3 0.6 +90 


Ppy App Prc Fctr/Notes 

35 99-191 1.00/YTC 
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5.000 CWL 2005-BC5 3A2 126670NC8 0.6 +90 35 99-195 0.76/YTC 

13.335 ABFC 2006-HEl A2A 00075HAB5 0.8 +70 20 99-161 0.6B/YTC 


From: Bruns, William [mailto:Wllliam.Bruna6ga.com] 
Sent: Thursday, Septetnber 06, 2007 7:48 AM 
To: undisclosed- recipients 

Subject; Goldman Sachs ABS Inventory (External) 


ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan Kaufman Will Bruns +1 
(212)902-5090 

In autos: 

- CARMX announced a $500nmi deal. 

In cards; 

- CCCIT announced a $750mm deal. 


«Inventory.xls» 


{$inm) Issue CUSIP A^ 

FIXED Credit Cards/Deaier Floorplan/Student Loans 

3.750 MBNAS 2003-All All 55264TCH2 1.1 E+24 

3.750 BOIT 2003-A9 A9 06423RBE5 1.1 E+24 


Approx 

Price Fctr/Notes 


98- 1 . 00/YTC/Aaa/AAA/AAA 

SOLD 1 . 00/YTC/Aaa/AAA/AAA 


10.000 MBNAM 1999-J 8 55262TEV1 2.0 H+50 10 + - 1 . 00/YTC/A2/A+/A+ 


FLOATING Credit Cards/Dealer Floorpian/Autos/UK 
3.300 CNHMT 2005-1 A 1261SSAEO 0.8 

l.SOO CCCIT 2007-A2 A2 17305EOS1 2.7 


& Aussie RMBS/Equipment/Stranded Cost 
+20 99-297 1 . 00/YTC/Aaa/AAA/AAA 

+28 99-072 1. 00/YTC/Aaa/AAA/AAA 


12,500 COMET 2004’-C2 C2 
1.00/YTC/Baa2/BBB/BBB 

3.000 GEBL 2006-2A 0 
0.98/YTC/Baa2/BBB+/BBB 

FIXED Auto S Equipment Loans 
41.780 GSALT 2004-1 A4 

8,555 NAVOT 2003-B A4 

3.000 AESOP 2003-3A A3 

7.000 GSALT 2005-1 A4 

2.150 HDMOT 2005-2 A2 

3.750 TAROT 2006-C A3 

17.210 HERTZ 2004-lA A3 , 

FIXED Stranded Coat 

15.000 CNP 2001-1 A3 

5.000 CPL 2002-1 A3 

4.000 CONFD 2001-1 A4 

5.060 CONFD 2001-1 A5 

Student Loans 
4.650 SLMA 2006-9 A2 

50.025 SLMA 2006-6 A1 

13.675 SLMA 2007-3 A1 

FIXED Home Equity 

12.000 CWL 2002-S4 A5 


14041NBH3 6.4 +125 98-305 

36159EAG7 #N/A N+300 90-101 



AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

36292RAK3 

0.0 

E+35 

1.25 

SOLD 

0.47/YTC 

63936XAD6 

0.3 

E+50 

0.75 

99- 

0.71/YTC 

00103RAX4 

0.7 

E+25 

0.00 

98- 

1.00/YTC 

36292RAV3 

1.3 

E+40 

1,35 

98- 

1.00/YTC 

41283ABV0 

1.2 

E+30 

1.45 

98- 

1.00/YTC 

89578PAC3 

1.4 

E+55 

1.45 

99- 

1.00/YTC 

420O5RAC3 

0.5 

E+25 

0.00 

98- 

1.00/YTC 


AVL 

Sped 

Ppy 

Handle 

Fctr/Notes 

75953MAC4 

1.3 

E+20 

0 

99- 

1.00/YTC 

12617AAC1 

1.7 

E+20 

0 

100- 

1.00/YTC 

210523AD8 

1.3 

E+20 

SI 

99- 

0.90/YTC 

210523AE6 

4.2 

N+28 

SI 

101- 

1.00/YTC 


AVL 

CW 

Ppy 

App Pre 

Fctr/Notes 

78443KAB2 

1.5 

+20 

100 

99-214 

1.00/YTC 

83149FAA2 

1,5 

+20 

150 

99-205 

0.68/YTC 

78443YAA4 

0.8 

+20 

20 

99-253 

0.81/YTC 


AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 

126671UD6 

0.2 

E+50 

25 

99- 

0.07/YTC 


4 
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5.000 

POPLR 2005-1 AF3 

73316PBK5 1.0 

24.456 

CBASS 2004-CBl AFl 

04542BFH0 1.4- 

0.585 

ACCR 2003-2 A1 

004375AN1 2.8 

5.273 

SAIL 2005-8 M7 

8635eEXWl 3.8 

10.000 

SAIL 2005-8 M0 

B6358EXX9 3.8 

4.220 

CWL 2005-11 MF0 

126670CU0 4.0 

4.364 

GSAMP 2004-AR2 B4 

36242DDY6 0.8 

FLOATING 

Home Equity 

AVL 

75.247 

SVHE 2005-4 2A3 

83611MKB3 0.6 . 

5.000 

CWL 2005-BC5 3A2 

126670NC8 0.6 

13.335 

ABFC 2006-HEl A2A 

00075WAB5 0.8 

20.000 

MSAC 2OO4-HB0 A4 

61744CGW0 0.1 

5.000 

CMLTI 2007-WFH2 A3 

17312BAC6 2.3 

2.000 

OWNIT 2006-5 A2C 

69121EA£e 2.6 

12.000 

GSAMP 2005-WMC3 AIB 

362341L23 3.0 

10.000 

JPMAC 2006-NCl A5 

46626LJQ4 4.7 

11.000 

GSAMP 2005-WMC2 A2C 

362341UZ0 5.0 

9.437 

TMTS 2006-3 2A3 

B515d1W26 3.9 

10.000 

AMSI 2005-R3 M2 

03072SZY4 1.9 

2.000 

PASC 2005r-AHL3 M2 

76110W6P6 2i9 

7.000 

SURF 2006-BC2 M2 

84751PLR0 3.2 

7.115 

BAYV 2004-C Ml 

073247BL1 0.1 

3.050 

HEAT 2006-6 M3 

437097AJ7 3.3 

15.036 

OWNIT 2006-6 Ml 

69121TAF2 4.1 

12.376 

GSAMP 2007-rMl M3 

3622MAAH4 5.6 

15.992 

KASC 2006-WMCl M3 

40430MAJ6 5.7 

16.000 

ABFC 2003-OPT1 M2 

04542BDJ8 0.4 

3.000 

ACE 2005-BMl M6 

004421LR2 0.7 

7.810 

GSAMP 20Q4-NC2 M3 

36242DHC0 1.3 

2.341 

BSABS 2005-1 M3 

073877AXO 1.2 

10.554 

, HEAT 2005-1 M5 

437Q84H03 1.5 

2.500 

AMSI 2005-R6 M2 

03072SG33 2.0 

2.500 

AMSI 200S-R6 M3 

03072SG41 1.0 

2.000 

CWL 2005-6 MS 

126673W65 2.2 

1.000 

CBASS 200S-CB7. M6 

12489WPR9 2.6 

8.218 

FFKL 2006-FFll M6 

32028PAM7 3.3 

8.733 

ABFC 2006-OPT1 M6 

00075QAK8 3.1 

1.029 

CARR 2005-FREl M5 

144531EK2 3.2 

10.378 

LBMLT 2006-7 M6 

54251TAL3 3.4 

3.902 

JPMAC 2006-NC2 M6 

46629FAK6 3.4 

7.000 

JPMAC 2006-CW2 MV6 

46629BAY5 3.4 

2.400 

MASS 2006-NC2 M6 

SS27SBAL1 3.4 

3.330 

LBMLT 2006-8 M6 

54251UAL0 3.5 

2.500 

SASC 2006-BC5 M6 

86359SAL8 3.8 

3.000 

SASC 2006-WP3 M6 

86361EAL5 3.9 

2.000 

SABR 2006-NC3 M5 

ei377CAHl 3.5 

4.000 

SAST 2006-3 M6 

0O556AAK3 3.5 

2.320 

CARR 20O6-NC5 M6 

144S39AL7 3.6 

4.000 

MLMI 2006-MLNl M6 

59023AAL0 3.6 

6.000 

LBMLT 2006-9 M6 

54251WAL6 3.6 

2.423 

MSAC 2006-HE3 M5 

61749KAK6 3.7 

2.436 

CMLTI 2006-NC2 M6 

17309TAL2 3.4 

6.602 

MABS 2006-WMC3 M6 

55291KAL1 3.6 

7.278 

JPMAC 2006-RMl M6 

46629NAM5 3.7 

9.833 

NHEL 2007-1 M6 

669971AL7 3.8 

5.007 

GSAMP 2007-Hl M6 

36245YAK0 3,9 

3.000 

ACCR 2007-1 M6 

O0438QAK0 4.1 

1.000 

ACE 2003-HEL M4 

004421DD2 0.2 

1.000 

SURF 2003-BC4 B2 

84751PBP3 0.4 


Footnote Exhibits - Page 5412 


B+45 

15 

98- 

0.57/YTC 

E+55 . 

30 

97- 

0.03/YTC 

N-flOO 

100 

95- 

0.31/YTC 



55- 

1.00/YTC/Ba3/BBB/ 



45- 

1.00/YTC/B3/B/ 

N+500 

S3 

07- 

1.00/YTC/Baa2/BBB/ 

E+1500 

45 

89- 

0.36/YTC/Bal//BB+ 

DM 

Ppy 

App Prc 

Fctr/Notes 

+90 

35 

99-191 

1.00/YTC 

+90 

35 

99-195 

0.76/YTC 

+70 

20 

99-161 

0.60/YTC 

+45 

35 

99-317 

0.04/YTC 

+150 

100 

97-053 

1.00/YTC 

+140 

S3 

96-262 

1.00/YTC 

+65 

20 

99-064 

0.54/YTC 

+175 

100 

94-025 

1.00/YTC 

+95 

100 

. 97-141 

1.00/YTC 

+375 

S3 

08-136 

1.00/YTC 

+450 

30 

93-067 

YTC/Aa2/AA/AA 

+750 

30 

83-164 

YTC/Aa2/AA/ 

+550 

S3 

06-098 

YTC/Aa2/AA/ 

+200 

21 

97-097 

YTM/Aa2/AA/AA 

+1000 

100 

75-093 

YTC/Aa3/AA/AA+ 

+450 

S3 

86-044 

YTC/Aal/AA+Z 

+600 

100 

76-143 

YTC/Aa3/AA-/ 

+900 

30 

66-075 

YTC/AaS/AA/BBB- 

+800 

54 

97-240 

YTC/A2/AA/A+ 

+900 

30 

92-200 

YTM/A3/A/A- 

+550 

100 

95-102 

YTC//A-/A- 

+1500 

35 

85-244 

YTC//A-/A- 

+1600 

100 

00-223 

YTC/A2/A+/ 

+700 

40 

00-300 

YTC/NR/AA/AA 

+700 

40 

89-266 

YTC/NR/AA-ZAA- 

+355 

30 

94-134 

YTC/A2/A/ 

+600 

S3 

08-125 

yTC/A3/AA/A+ 

+1300 

100 

69-291 

yTC/A3/A/BBB+ 

+600 

S4 

85-150 

YTC/A3/A-/A- 

+500 

25 

88-151 

yTC/A2/A/ 

+2500 

100 

50-032 

YTC/A3/A+/BBB 

+1200 

100 

71-067 

YTC/A3/A-/A- 

+1200 

100 

71-052 

YTC/A3/A-/A- 

+1600 

100 

63-125 

YTC/A2/A-/A- 

+2500 

100 

49-07L 

YTC/A3/A+/ 

+600 

30 

77-293 

YTC/A2/A-/A 

+800 

30 

77-304 

YTC/A2/A-/A- 

+1400 

lOO 

66-102 

YTC/A2/A-/A- 

+1300 

S4 

68-107 

YTC/A3/A/ 

+850 

lOO 

77-136 

YTC/A2/A-/A- 

+1300 

S3 

60-005 

YTC/A3/A/ 

+2500 

100 

48-112 

YTC/A3/A-/ 

+1100 

S3 

71-280 

YTC/A2/A/BBB+ 

+1400 

100 

67-112 

YTC/A3/A-/ 

+ 1600 

100 

62-121 

YTC/A3/A/ 

+1500 

100 

63-215 

YTC/A3/A-/BBB 

+900 

lOO 

76-134 

YTC/A3/A-/ 

+1600 

S3 

60-272 

YTC/A3//A- 

+1000 

100 

71-241 

YTC/A3/A/ 

+2200 

45 

96-114 

YTC/Baal/BBB+/BBB+ 

+1500 

■ 50 

94-265 

YTC/Baa2/BBB/ 
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1.000 

ACE 2003-HEl M5 

1.500 

SACO 2006-6 B1 

3.000 

SACO 2006-6 B2 

7.550 

CWL 2005-13 MV8 

1.250 

WFHET 2006-1 M7 

3.650 

MLMI 2006-HE2 Bl 

3,600 

SVHE 2006-OPT4 M7 

3.243 

GSAMP 2006-HE4 M7 

3.825 

HEAT 2006-6 M7 

11.250 

FFML 2006-FF13 M7 

3.275 • 

SURF 2006-BC3 Bl 

4.125 

HEAT 2006-7 M7 

12.000 

CWL 2006-8 M7 

2.837 

GSAMP 2006-HE8 M7 

3.000 

LBMLT 2006-10 M7 

2.000 

WMABS 2006-HE3 M7 

4.000 

LBMLT 2006-9 M7 

7.000 

GSAMP 2007-NCl M7 

5.000 

WMHE 2007-HEl M7 

5.862 

SURF 2007-BCl Bl 

7.000 

MSAC 2007-NCl Bl 

2.000 

MSAC 2005-WMCl B3 

5.000 

FHLT 2005-B MIO 

10.218 

PPSI 2004-WCWl M7 

4.500 

ECR 2005-4 M9 

3,000 

INABS 2005-B M9 

3.150 

RASC 2005-KS12 M9 

2.400 

SVHE 2006-OPT4 M8 

7.156 

GSAMP 2006-HE3 M9 

1.500 

FHLT 2006-A MB 

5.000 

NCHET 2006-1 M9 

8.410 

GSAMP 2006-HE5 M9 

3.131 

FHLT 2006-D M9 

4.000 

3ASC 2006-EQlA M9 

7.100 

RAMP 2006-RZ3 M9 

1,421 

MSAC 2006-HE7 83 

FIXED Alt-A 

FLOATING Alt-A 

4.000 

GSAA 2006-10 AVI 

7.300 

GSAA 2006-3 A1 

4.300 

GSAA 2006-12 A1 

20.000 

GSAA 2006-19 A1 

25.000 

GSAA 2004-6 A2 

21.500 

IMM 2005-4 1A2 

3.000 

GSAA 2006-20 LAI 

20.000 

GSAA 2005-15 2A2 

15.000 

IMM 2004-11 2M2 

10.255 

BSABS 2007-ACl Ml 

5.000 

BSABS 2007-AC2 Ml 

1.000 

GSAA 2005-5 B2 

1.00/YTC/Baa2/BBB/BBB 

0.700 

GSAA 2005-9 B3 

0.730 

GSAA 2005-6 M3 

1.000 

GSAA 2006-9 Bl 

4.551 

GSAA 2005-11 M4 

6.552 

CWALT 2005-ARl M5 


William Street Funding 
Small Business Administration 
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004421DEO 0.2 

■1-2000 

45 

96-246 

YTC/Baa2/BBB/BBB 

7e5779AH2 2.6 



20-000 

YTC/C/CCC/ 

785779AJ8 2.6 



10-000 

YTC/C/CCC/ 

126670HR2 2.2 

-t-800 

40 

08-301 

YTC/Baa2/BBB+/ 

9497EUAP2 2.8 

+2000 

100 

62-301 

YTC/Baal/A/ 

59020VAL7 2.9 

+1500 

S3 

70-266 

YTC/Baal/A-/ 

83611YAM4 2.9 

+2250 

S3 

59-096 

YTC/Baa2/BBB+/ 

362439AM3 3.1 

+1400 

100 

70-136 

YTC/Baal/A/ 

437097AN8 3.2 

+2500 

100 

53-024 

YTC/Baal/A/BBB+ 

30247DAM3 3.4 

+1550 

100 

65-007 

YTC/Baal/A/ 

84751WAM6 3.3 

+1200 

S3 

72-293 

YTC/Baal/A-/ 

43709NAN3 3.4 

+2200 

100 

54-297 

YTC/Baal/A-/BBB 

045427AL5 3.7 

+1600 

S3 

63-198 

YTC/Baal/BBB+/ 

3622K8AM8 3.6 

+1400 

100 

66-293 

YTC/Baal/BBB+/ 

54251YAM0 3.7 

+3000 

100 

42-155 

YTC/Baal/BBB+/ 

93934MAM9 3.4 

+1200 

100 

71-296 

YTC/Baal/BBB+/ 

54251WAM4 3.6 

+3000 

100 

43-063 

YTC/Baal/A-/ 

3622MGAM0 3.8 

+1200 

100 

69-261 

YTC/Baal/BBB+/ 

933631AM5 3.9 

+2000 

100 

54-103 

YTC/Baal/BBB+/ 

04752BAP4 4.0 

+1400 

S3 

64-198 

YTC/Baal/BBB+/ 

617505AM4 4.7 

+1400 

S3 

61-304 

YTC/Baal/BBB+/ 

61744CMC7 0.6 

+2500 

S3 

88-108 

YTC/Baa3/BBB-/BBB- 

35729PKE9 1.2 

+3650 

S4 

B9-292 

YTC/Baa3/BBB-/ 

70069FAJ6 1.3 

+2000 

S4 

82-191 

YTC/Baa2//BBB 

29256PBE3 1.9 

+2000 

40 

73-151 

YTC/Baa3/BBB-/ 

456606HB1 2.1 

+2050 

100 

71-267 

YTC/Baa3/BBB/BBB- 

753910AM0 2.7 

+1700 

S4 

71-276 

YTC/Baa3/BBB+/ 

83611YAN2 2.8 

+3200 

S3 

50-042 

YTC/Baa3/BBB/ 

36244KAP0 2.9 

+3000 

100 

50-281 

YTC/Baa3/BBB+/ 

35729RAP1 2.9 

+2600 

100 

55-214 

YTC/Ba3/BB/BB 

64352VRB9 3.0 

+3300 

100 

48-137 

YTC/B3/B/BB 

362437AP0 3.3 

+3000 

100 

47-293 

YTC/Baa3/BBB/ 

35729VAP2 3.6 

+2700 

100 

49-225 

YTC/Baa3/BBB-/BB 

0636ORAP0 3.7 

+1300 

30 

72-127 

YTC/Baa3/BBB-/ 

75156MAM7 3.9 

+2000 

100 

59-037 

YTC/Baa3//BBB- 

61750MAQB 4.1 

+2500 

S3 

48-252 

YTC/Ba2/BBB-/ 

AVL 

Sprd 

Ppy 

App Prc 

Fctr/Notes 

AVI 

DM 

Ppy 

App Prc 

Fctr/Notes 

362375AA5 0.6 

+75 

20 

99-196 

0.44/YTC/Aaa/AAA/ 

362334BQ6 1.0 

+75 

20 

99-111 

0.52/YTC/Aaa/AAA/ 

362381AA3 1.2 

+75 

20 

99-066 

0 . 65/YTC/Aaa/AAA/ 

362244AA3 1.2 

+75 

20 

99-074 

0. 69/YTC/Aaa/AAA/ 

36228F7E0 1.2 

+50 

40 

99-280 

0.14/YTC/Aaa/AAA/ 

45254NPC5 1.9 

+75 

20 

99-091 

0 . 33/YTC/Aae/AAA/ 

362351AA6 1.3 

+75 

20 

99-046 

0.76/YTC/Aaa/AAA/ 

362341D71 3.2 

+95 

20 

97-290 

1.00/YTC/Aaa/AAA/ 

45254NME4 0.9 

+300 

20 

97-256 

0.24/YTC/Aa2/AA/ 

073e9XAE3 6.0 

+400 

20 

03-188 

1.00/YTC/Aa2/AA/ 

073854AD3 6.2 

+400 

20 

83-056 

1.00/YTC/Aa2/AA/ 

36242DS3e 1.0 

+3000 

20 

76-233 


362341GT0 3,1 

+2500 

20 

55-253 

1. 00/YTC/Baa3/BBB-, 

36242D3Z4 3.7 

+2500 

20 

52-283 

1.00/YTC/A2/A/ 

362382AP8 4.8 

+1900 

20 

51-284 

1 . 00/YTC/Baa2/A/ 

362341PE3 4.6 

+800 

20 

76-095 

1.00/YTC/A3/A-/ 

12660A4XO 5.3 

+ 1350 

20 

60-097 

1.00/YTC/A2/*-/A+/ 

AVL 


Ppy 

App Prc 

Fctr/Notes 

AVL 

Sprd 

Ppy 

Handle 

Fctr/Notes 


6 
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AVL DM Ppy 

AVL Yield Ppy 


App Prc Fctr/Notes 
App Prc Fctr/Notes 


Student Student 


Floating 

Fixed 



HomeEq 

HomeEq 

Loan 

Loan 


Cards 

Cards 

Autos 

RRB 

Fxd 

Fit 

FFELP 

Prival 

1 

-2/-3 

-3/-4' 

-1/-2 - 

•4/-5 

30/25 

io/e 

0/-1 

-2/1 

2 

-1/-2 

-2/-.3 

0/-1 ■ 

•3/-4 

42/37 

16/13 

1/0 

3/2 

3 

0/-1 

-1/-2 

4/3 

•2/-3 

52/47 

25/20 

3/2 

4/3 

5 . 

4/3 

2/1 


1/0 

85/80 

29/24 

7/6 

6/5 

7 

6/5 

5/4 


6/5 

105/95 

35/30 

11/10 

14/13 

10 

9/7 

8/7 


9/0 

112/107 


13/12 

18/17 

HomeEq Fit Mezz/Sub 







AA 

70/55 








A 

145/125 








BBB+ 

375/300 








BBB 

575/450 








BBB- 

800/625 








ABX.HE. 07-2 Closes 








Price 

Spread 

Change 






AAA 

96-00 

141 

-2 5bp 






AA 

85-00 


588 -154bp 





A 

61-00 

1470 

-105bp 






BBB 

42-00 

2213 

-4bp 






BBB- 

39-00 

2318 

-33bp 







DiscXaimei: 

This material has been prepared specifically for you by the Fixed Income or J. Aron 
Trading/Sales Department and is not Che product of Fixed Income or J. Aron Research. We 
are not soliciting any action based upon this material. Opinions expressed ate our present 
opinions only. The matet^l is based upon information which we consider reliable, but we 
do not represent that it is accurate or con^lete, and it should not be relied upon as 
such. Certain transactions, including those involving futures, options and high yield 
securities, give rise to substantial risk and ate not suitable for all investors. We, or 
persons involved in the preparation or Issuance of this material, may from time to time, 
have long or short positions in, and buy or sell, the securities, futures, options or 
other instruments and investments identical with or related to those mentioned herein. 
Goldman Sachs does not provide accounting, tax or legal advice; such matters should be 
discussed with your advisors and or counsel. In addition, we mutually agree Chat, subject 
to applicable law, you may disclose any and all aspects of this material that are 
necessary Co support any U.S. federal income tax benefits, without Goldman Sachs imposing 
any limitation of any kind. This material has been Issued by Goldman, Sachs & Co. and has 
been approved by Goldman Sachs International, which is authorised and regulated by The 
Financial Services Authority, in connection with its distribution in the United Kingdom 
and by Goldman Sachs Canada in connection with Its distribution In Canada. Further 
information on any of the securities, futures or options mentioned in this material may be 
obtained upon request. 
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From: Egol, Jonathan 

Sent: Friday. September 07, 2007 2:18 PM 

To: Bieber, Matthew Q. 

&Jb}ect: FW: Timberwoif - Default Swap Collateral 

FYi 


From: Swenson, Michael 

Sent! FrWay, September 07, 2007 2:02 PM 

Tot Egol, Jonathan; L^man, David A. 

Subject: RE: Timberwoif " D^ult Swap Collateral 

agreed 


From: Egol, Jonathan 

Sent: Friday, Septenber 07, 2007 2:00 PM 

To: Swenson, Michael; Lehman, David A. 

Subject: RE: Timberwoif - Default Swap Collateral 

! suggest we round up some AAA cards/slabs to propose 


From: Swenson, Michael 

Sent: Friday, S^ember 07, 2007 7:22 AM 

To: Egol, Jonathan 

Subject: FW: Timberwoif - Default Swap Collateral 

Importance: High 


From: Joe Marconi [maittD:joe.marconl@gr€ywolfcapital.com] 

Sent: Friday, September 07, 2007 7:23 AM 
To: Lehman, David A. 

Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael 
Subject: FW: Timberwoif •• D^ult Swap Collateral 
Importance: High 


David: As we discussed yesterday. I believe that your refusal to approve the purchase of any 
additional Default Swap Collateral into Timberwoif is unreasonable and inconsistent with the 
way the transaction structure was originally presented to us. We were told that the purpose of 
the approval rights was to permit GS to review specific assets and approve or disapprove 
specific assets based on their relative credit merits, if we thought for a second that you had the 
right to prohibit all new purchases indefinitely, we would have implemented the much simpler 
GIC structure that is used in most other synthetic CDOs and CDO''2 transactions and thereby 
locked in a fixed spread to LIBOR tor the term of our transaction. Also, the Timberwoif CDS 
economics include an ongoing fee to GS for the put swap component of the trade; we would 
not have agreed to those terms if we thought you had this option. Finally, I believe that if 
anyone on the deal team thought you had this option, it would have been dearly disciosed in 
the OM. Especially given current market conditions. I am surprised that you are taking a 
position that will directly result in less cash flow being available to debt and equity investors. As 
! said yesterday, we recognize the impact of current market conditions and, even before I 
spoke with Matt, I was suggesting we collectively focus on shorter average life AAA RMBS for 
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the deal and I specificeily solicited feedback on securities where QS would be comfortable. I 
continue to be surprised by your response. Joe. 


Joe Marconi 
GREYWOLF CAPITAL 
4 Manhattanvilte Road, Suite 201 

Purchase, NY 10577 

P)914.251.8249 > Rcdacttd by tit PcrfBiiwot 

SpbwWIBlltlMOBllIVttHgitiWII 

E} pe.marconi@gr9ywolfcapitat.com 


7W* enusi. astadwnentx'.), h aa*! h i^teaded tVir ihe ordwiive u% of dir desiscaiwl xsdpiw.t{',< usinrd 

isivve. il iiottSsnneBdedrssipitiitof il» suihnrijw'i HSMil. >hr. reidcris hersbyit'iufkriihxlajiy 

.Hi!Sc/3:«siitife-.iis?fii«t!'»oret^yj»gcf&iiem«ifcoft*H«K:fi. if yw fsive rr.wivpi tiiis ecuii m "rmr, pie'ii.snciifythfisot'iej 
r <*ftf tj fpp> I lothjttrmai: eiddsfeistbRessiit wdwy aiiadustfT.t(i.)<t'://» yoMsyrtem. Yw.f.ifiywifft OpiSfi! 
JvtiiBMjerarJOiiJ’. 


From: Joe Marconi 

Sent: Thursday, September 06, 2007 9:19 AM 
To: ‘davfd.lehman@gs.com’ 

Cc: Joe Marconi; Greg Mount; Bieber, Matthew G.; Swenson, Michael 
Subject: FW: Timberwolf *- Default Swap Collateral 
Importance: High 


David: I would like to have a call with you to discuss the purchase of Default Swap Collateral 
into Timberwolf, t understartd you are traveling this week. Let me know when you will have 
some time to talk. In response to the attached message, Matt told me that GS will not approve 
the purchase of any additional Default Swap Collateral into Timberwolf. While GS does have 
consent hghts regarding the purch^e of Default Swap Collateral, a blanket refusal to approve 
any assets is inappropriate, inconsistent with the parties' original expectations and will 
negatively impact the performance of both the debt and equity issued by Timbenvolf. Give me 
a call when you can. Joe. 


Joe Marconi 

GREYWOLF CAPITAL 

4 Manhattanville Road, Suite 201 

Purchase, NY 10577 

P)914.2S1.8249 

F) 914.25 1,9244 

M>914iMiM 

E) ^.marcani(^r«ywQlfeapiUJ.«rA 


wi}?‘rD4‘.KTiAr.n-/ sjorxcs; 

Tfiii sjdiii, iwihjdiofi is and i$ r« sxthjsiwi »«. «f ifift tfesspnalod rcr.JfjJwiV*) namtirt 

Jf IfH ftiuWr of nhii cMaiJ h M the ioti-ixlcd fwipian er i« wdicrixMl as:«t, tbs fwthf ii iwraby aiXifiad that aiy 
<S»!.«m(n«iioa, dUtributon or c-ipyisj isit eiasii U pcrAibSfd. O'yau fsavs Mcfivnd mii (imaif jb ea’.if, nwify (he i^iTidar 
imiixriiwiy »<idi!d«wd>!*«iRaito*d«i»y.inaf:hrftftftr(?j ffomycim •iyf.lstrr. Thiitti Yrt».Of«y#oif Capitol 

Maaajfftnca IJ*. 


From: Joe Marconi 

Sent: Thursday, September 06, 2007 8: 18 AM 
To: 'Shimonov, Roman' 

Ce; Joe Marconi; Bieber, Matthew G.; "Marttn, Nicole' 

Subject: Timberwolf **' Default Swap Coliateral 

Roman: 

We are doing our credit work on these 3 bonds which are shown on the GS 
inventory sheet, (f we get comfortable with these positions, would GS be ok 
adding them to Timberwolf as Default Swap Collateral? We should be done 
with our credit work today. 
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Thanks, Joe. 


FLOATING 

Home 

Equity 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 
75.247 SVHE 

2005-4 2A3 

83611MKB3 

0.6 

+90 

35 

99-191 

1.00/YTC 

5.000 

CWL : 

2005-BC5 3A2 

■ 126670NC8 

0.6 

+ 90 

35 

99-195 

0.76/YTC 

13.335 

ABFC 

2006-KBl A2A 

00075WAB5 

0.8 

+70 

20 

99-161 


o.ea/YTC 

From: Bruns, Wiliiam [mailto:Wjitem.Bnjns@gs.com] 
Sent: Thursday, Sept^ber 06, 2007 7:48 AM 
To: undisclosed-recfpients 
Subject: Gokiman Sachs ABS Inventory (External) 


ABS Cash Trading: Mike Swenson Deeb Salem Edwin Chin Jordan 
Kaufman Will Bruns +1 (212)902-5090 

In autos: 

- CARMX announced a $500tnm deal. 

In cards: 

- CCCIT announced a $750inm deal. 


«lnventory.xls» 


Amt Approx 

($ttun) Issue CUSIP AVL Sprd Ppy 

Price ?ctr/Notes 


FIXED Credit Cacds/Dealer Ploorplan/Student Loans 


3.750 MBNAS 2003-All All 

1.00/YTC/Aaa/AAA/AAA 

55264TCH2 

1.1 

E+24 

98- 

3.750 BOIT 2003-A9 A9 

1 . 00/YTC/Aaa/AAA/AAA 

06423RBE5 

1.1 

B+24 

SOLD 

10,000 MBNAM 1999-J B 
1.00/YTC/A2/A+/A+ 

55262TEV1 

2.0 

N+50 

104- 

FLOATING Credit Cards/Dealer 
RMBS/Equipment/Stranded Cost 

Floorplan/Autos/UK 

& Aussie 


3.300 CNHMT 2005-1 A 

1 . 00/YTC/Aaa/AAA/AAA 

12615SAE0 

0.8 

+20 

99-297 

1.500 CCCIT 2007-A2 A2 

1 . 00/YTC/Aaa/AAA/AAA 

17305EDS1 

2.7 

+28 

99-072 

12.500 COMET 2004-C2 C2 

14041NBH3 

6.4 

+ 125 

98-305 


1 . 00/TTC/Bsa2/BBB/BBB 
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3.000 GEBL 2006-2A D 36159EAG7 #N/A N+300 90-101 

0 . 98/YTC/Baa2/BBB+/BBB 

FIXED Auto & Equipment Loans AVL Sped Ppy Handle 

Fetr/Notes 


41.780 GSALT 2004-1 M 

36292RAM3 

0.0 

B+35 

1.25 

SOLD 

0.47/YTC 

8.555 NAVOT 2003-B A4 

63936XAD6 

0.3 

B+50 

0.75 

99- 

0.71/YTC 

3.000 AESOP 2003-3A A3 

00103RAX4 

0.7 

E+25 

0.00 

98- 

1.00/YTC 

7.000 GSALT 2005-1 A4 

36292RAV3 

1.3 

E+40 

1.35 

98- 

1.00/YTC 

2.150 HDMOT 2005-2 A2 

41203ABVO 

1.2 

E+30 

1.45 

98- 

1.00/YTC 

3.750 TAROT 2006-C A3 

89570PAC3 

1.4 

E+55 

1.45 

99- 

1.00/YTC 

17.210 HERTZ 2004- lA A3 

1.00/YTC 

42S05RAC3 

0 . 5 

E+25 

0.00 

98- 

FIXED Stranded Cost 


AVL 

Sprd 

Ppy 

Handle 

Fetr/Notes 

15.000 CNP 2001-1 A3 

75953MAC4 

1.3 

B+20 

0 

99- 

1.00/YTC 

5.000 CPL 2002-1 A3 

12617AAC1 

1.7 

E+20 

0 

100- 

1.00/YTC 

4.000 CONFD 2001-1 A4 

210523AD8 

1.3 

E+20 

SI 

99- 

0.90/YTC 

5.060 CONFD 2001-1 A5 

210S23AE6 

4.2 

N+20 

SI 

101- 

1.00/YTC 






Student Loans 


AVL 

DM 

ppy 

App Pre 

Fetr/Notes 

4.650 SLNA 2006-9 A2 

78443KAB2 

1.5 

+20 

100 

99-214 

1,00/YTC 

50.025 SLMA 2006-6 Al 

83149FAA2 

1.5 

+20 

150 

99-205 

0.68/YTC 

13.675 SLMA 2007-3 Al 

0 .81/YTC 

78443YAA4 

0.6 

+20 

20 

99-253 

FIXED Home Equity 


AVL 

Sprd 

Ppy 

Handle 

Pctc/Notes 

12.000 CWL 2002-S4 A5 

126671UD6 

0.2 

B+50 

25 

99- 

0-87/YTC 

5.000 POPLR 2005-1 AF3 

73316PBK5 

1.0 

£+45 

15 

98- 

0.57/YTC 

24.456 CBASS 2004-CBl AFl 

04542BFH0 

1.4 

B+55 

30 

97- 

0.03/YTC 

7.585 ACCR 2003-2 Al 

0.31/YTC 

004375AN1 

2.8 

N+lOO 

100 

95- 

5.273 SAIL 2005-6 M7 

86358EXW1 

3.8 



55- 

1.00/YTC/Ba3/BBB/ 

10.000 SAIL 2005-8 M8 

86358EXX9 

3.8 



45- 

1.00/YTC/B3/B/ 

4.220 CWL 2005-11 MF8 

126670CU0 

4.0 

- N+500 

S3 

87- 
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1.00/YTC/Baa2/BBBy 

4.364 GSAMP 2004-AR2 B4 

36242DDY6 

0.8 

E+1500 

45 

89- 

0.36/YTC/Bal//BB+ 

FLOATING Home Equity 


AVL 

DM 

Ppy 

App Prc 

Fctr/Notes 

75.247 SVHE 2005-4 2a3 

83611KKB3 

0.6 

+ 90 

35 

99-191 

1,00/YTC 

5.000 CWL 20q5-BC5 3A2 

126670NC8 

0.6 

+ 90 

35 

99-195 

0 .76/YTC 

13.335 ABFC 2006-HBl A2A 

00075WAB5 

0.8 

+ 70 

20 

99-161 

0 . 68/YTC 

20.000 MSAC 2004-HE8 A4 

61744CGW0 

0.1 

+45 

35 

99-317 

0.04/YTC 

5.000 CMLTI 2007-WFH2 A3 

17312BAC6 

2 . 3 

+ 150 

100 

97-053 

1.00/YTC 

2.000 OWNIT 2006-5 A2C 

69121EAE8 

2.8 

+ 140 

S3 

36-262 

1 .00/YTC 

12.000 GSAMP 2005-WHC3 AIB 

362341L23 

3.0 

+65 

20 

99-064 

0.54/YTC 

10.000 JPMAC 2006-NCl AS 

46626LJQ4 

4.7 

+ 175 

100 

94-025 

I . 00/YTC 

II. 000 GSAMP 2005-WMC2 A2C 

362341UZ0 

5.0 

+ 95 

100 

97-141 

1.00/YTC 

9.437 TMTS 2006-3 2A3 

881561W26 

3.9 

+ 375 

S3 

88-186 

1,00/YTC 

10.000 AMSI 2005-R3 M2 

03072SZY4 

1.9 

+450 

30 

93-067 

YTC/Aa2/AA/AA 

2,000 RASC 2005-AHL3 M2 

76110W6P6 

2.9 

+750 

30 

83-164 

YTC/Aa2/AA/ 

7.000 SURF 2006-BC2 M2 

84751PLR8 

3.2 

+550 

S3 

86-098 

YTC/Aa2/AA/ 

7.U5 BAYV 2004-C Ml 

073247BL1 

O.l 

+200 

21 

97-097 

YTM/Aa2/AA/AA 

3.050 HEAT 2006-6 M3 

437097AJ7 

3.3 

+ 1000 

100 

75-093 

YTC/Aa3/AA/AA+ 

15.836 OWNIT 2006-6 Ml 

69121TAP2 

4.1 

+ 450 

S3 

86-044 

YTC/Aal/XA+/ 

12.376 GSAMP 2007-PMl M3 

3622MAAH4 

5.6 

+ 600 

100 

76-143 

YTC/Aa3/AA-/ 

15.992 HASC 2006-WMCl M3 

40430MAJ6 

5.7 

+900 

30 . 

66-075 

YTC/Aa3/AA/BBB- 

16.000 ABFC 2003-OPTI M2 

04542BDJ8 

0.4 

+800 

S4 

97-248 

YTC/A2/AA/A+ 

3.000 ACE 2005-RMl M6 

004421LR2 

0.7 

+900 

30 

92-208 

YTM/A3/A/A- 

7.810 GSAMP 2004-NC2 M3 

36242DHC0 

1.3 

+550 

100 

95-102 

YTC//A-/A- 

2.341 BSABS 2005-1 M3 

O73877AX0 

1.2 

+ 1500 

35 

85-244 

YTC//A-/A- 

10.554 HEAT 2005-1 M5 

437084HU3 

1.5 

+1600 

100 

80-223 

YrC/A2/A+/ 

2.500 AMSI 2005-R6 M2 

03072SG33 

2.0 

+700 

40 

88-300 
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YTC/NR/AA/AA 


2.500 AMSI 2005-R6 M3 

03072SG41 

1.8 

+700 

40 

89-266 

YTC/NR/AA-/AA- 
2.000 CWL 2005-6 MS 

126673W65 

2.2 

+355 

30 

94-134 

YTC/A2/A/ 

1.000 CBASS 2005-CB7 M6 

12489WPR9 

2.6 

+ 600 

S3 

88-125 

YTC/A3/AA/A+ 

8.218 FFML 2006-FFll M6 

32028PAM7 

3.3 

+1300 

100 

69-291 

YTC/A3/A/BBB+ 

8.733 ABFC 2006-OPT1 M6 

00075QAK8 

3.1 • 

+ 600 

S4 

85-158 

YTC/A3/A-/A- 

1,029 CARR 2005-PREl M5 

144531EK2 

3.2 

+500 

25 

88-151 

YTC/A2/A/ 

10.378 LBMLT 2006-7 M6 

54251TAL3 

3.4 

+2500 

100 

50-0.32 

YTC/A3/A+/BBa 

3.902 JPMAC 2006-NC2 M6 

46629FAK6 

3.4 

+ 1200 

100 

71-067 

YTC/A3/A-/A- 

7.000 JFMAC 2006-CW2 Kv6 

4S629BAY5 

3.4 

+ 1200 

100 

71-052 

YTC/A3/A-/A- 

2.400 MABS 2006-NC2 M6 

5S275BAL1 

3.4 

+ 1600 

100 

63-125 

VTC/A2/A-/A- 

3.330 LBMLT 2006-8 M6 

54251UAL0 

3.5 

+ 2500 

100 

49-071 

YTC/A3/A+/ 

2.500 SASC 2006-BC5 M6 

86359SAL8 

3.8 

+ 800 

30 

77-293 

YTC/A2/A-/A 

3.000 SASC 2006-WF3 M6 

86361EAL5 

3.9 

+800 

30 

77-304 

YTC/A2/A-/A- 

2.000 SABR 2006-NC3 MS 

81377CAH1 

3.5 

+ 1400 

100 

66-102 

YTC/A2/A-/A- 

4.000 SAST 2006-3 M6 

80556AAK3 

3.5 

+ 1300 

S4 

68-107 

YTC/A3/A/ 

2.320 CARR 2006-NC5 M6 

144539AL7 

3.6 

+ 850 

100 

77-136 

YTC/A2/A-/A- 

4.000 MLMI 2006-HLNl M6 

59023AALO 

3.6 

+ 1300 

S3 

68-005 

YTC/A3/A/ 

6.000 LBMLT '2006-9 M6 

54251WAL6 

3.6 

+2500 

100 

48-112 

YTC/A3/A-/ 

2.423 MSAC 2006-HB3 M5 

61749HAR6 

3.7 

+ 1100 

S3 

71-280 

YTC/A2/A/BBB+ 

2.436 CMLTI 2006-NC2 M6 

17309TAL2 

3.4 

+ 1400 

100 

67-112 

YTC/A3/A-/ 

6.802 MABS 2006-WMC3 M6 

55291KAL1 

3.6 

+1600 

100 

62-121 

YTC/A3/A/ 

7,278 JPMAC 2006-RMl M6 

46629NAM5 

3.7 

+ 1500 

100 

63-215 

YTC/A3/A-/BBB 

9.833 NHEL 2007-1 M6 

669971AL? 

3.8 

+ 900 

100 

76-134 

YTC/A3/A-/ 

5.007 GSAMP 2007-HI M6 

36245YAK0 

3.9 

+1600 

S3 

60-272 

YTC/A3//A- 

3.000 -ACCR 2007-1 m6 

00438QAR0 

4.1 

+1000 

100 

71-241 

YTC/A3/A/ 

1.000 ACE 2003-HEl M4 

004421DD2 

0.2 

+2200 

45 

96-114 

YTC/Baal/BBB+/BBB+ 

1.000 SURF 2003-BC4 B2 

84751PBP3 

0.4 

+1500 

50 

94-265 

YTC/Baa2/BBB/ 

1.000 ACB 2003-HBl M5 

004421DE:0 

0.2 

+2000 

45 

96-246 
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YTC/Baa2/BBB/BBB 

1.500 SACO 2006-6 B1 

785779AH2 

2.6 



20-000 

YTC/C/CCC/ 

3.000 SACO 2006-6 B2 

785779AJ8 

2.6 



10-000 

YTC/C/CCC/ 

■7,550 CWL 2005-13 MVO 

126670HR2 

2.2 

■^800 

40 

88-301 

YTC/Baa2/BBB+/ 

1.250 WFHET 2006-1 M7 

9497EUAP2 

2.8 

+2000 

100 

62-301 

YTC/Baal/A/ 

3.650 MLMI 2006-HB2 B1 

59020VAL7 

2.9 

+ 1500 

S3 

70-266 

YTC/Baal/A-/ 

3.600 SVHE 2006-OPT4 M7 

83611YAM4 

2,9 

+2250 

S3 

59-096 

YTC/Baa2/BBB+/ 

3.243 GSAMP 2006-HE4 M7 

362439AM3 

3.1 

+ 1400 

100 

70-136 

YTC/Baal/A/ 

3.825 HEAT 2006-6 M7 

437097AN8 

3.2 

+2500 

100 

53-024 

YTC/Baal/A/BBB+ 

11.250 PPML 2O06-FF13 M7 

30247DAH3 

3.4 

+ 1550 

100 

65-007 

YTC/Baal/A/ 

3.275 SURF 2006-BC3 B1 

8475\WAM6 

3.3 

+ 1200 

S3 

72-293 

YTC/Baal/A-/ 

4.125 HEAT 2006-7 M7 

43709NAN3 

3.4 

+2200 

100 

54-297 

YTC/Baal/A-/BBB 

12.000 CWL 2006-8 M7 

045427AL5 

3.7 

+ 1600 

S3 

63-198 

YTC/Baal/BBB+/ 

2.837 GSAMP 2006-HE8 M7 

3622M8AM8 

3.6 

+ 1400 

100 

66-293 

YTC/Baal/BBB+/ 

3.000 LBMLT 2006-10 M7 

54251YAM0 

3.7 

+ 3000 

100 

42-155 

YTC/Baal/BBBt/ 

2.000 WMABS 2006-HE3 M7 

93934MAM9 

3.4 

+ 1200 

100 

71-296 

YTC/Baal/BBBt/ 

4.000 LBMLT 2006-9 M7 

54251WAM4 

3.6 

+3000 

100 

43-063 

YTC/Baal/A-/ 

7.000 GSAMP 2007-NCl M7 

3622MGAM0 

3.8 

+1200 

100 

69-261 

YTC/Baal/BBB+/ 

5.000 WMHE 2007-HEl M7 

933631AM5 

3.9 

+2000 

100 

54-103 

YTC/Baal/BBB+-/ 

5.862 SURF 2007-BCl Bl 

84752BAP4 

4.0 

+ 1400 

S3 

64-198 

YTC/Baal/BBB+/ 

7.000 MSAC 2007-MCl Bl 

YTC/Baal/BBB+/ 

617505AM4 

4.7 

+1400 

S3 

61-304' 

2.000 MSAC 2005-WMCI B3 

617.4 4CMC7 

0.6 

+2500 

S3 

88-108 

YTC/Baa3/BBB-/BBB- 
5.000 FHLT 2005-B MlO, 

35729PKE9 

1.2 

+3650 

S4 

69-292 

YTC/Baa3/BBB-/ 

10.218 PPSI 2004-WCWl M7 

70069FAJ6 

1.3 

+2000 

S4 

82-191 

YTC/Baa2//BBB 

4.500 ECR 2005-4 M9 

29256PBE3 

1.9 

+2000 

40 

73-151 

YTC/Baa3/BBB-/ 

3.000 INABS 2005-B M9 

456606HB1 

2.1 

+2050 

100 

71-267 

YTC/Baa3/BBB/BBB- 

3.150 RASC 2005-KS12 M9 

753910AM0 

2.7 

+1700 

S4 

71-276 

YTC/Baa3/BBB+/ 

2,400 SVHE 2006-OPT4 M8 

83611YAN2 

2.8 

+3200 

S3 

50-042 

YTC/Baa3/BBB/ 

7.156 GSAMP 2006-HE3 M9 

36244KAP0 

2.9 

+ 3000 

100 

50-281 
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YTC/Baa3/BBBt/ 


1.500 FHLT 2006-A M8 

35729RAP1 

2.9 

+2600 

100 

55-214 

YTC/Ba3/BB/BB 

5.000 NCHET 200G-1 M9 

64352VRB9 

3.0 

+3300 

, 100 

48-137 

YTC/B3/B/BB 

8. no GSAMP 2006-HE5 M9 

362437AP0 

3.3 

+3000 

100 

47-293 

YTC/Baa3/BBB/ 

3.131 FHLT 2006-D M9 

35729VAP2 

3.6 

+2700 

100 

49-225 

YTC/Baa3/BBB-/BB 

4.000 SASC 2006-BQlA M9 

86360RAP8 

3.7 

+1300 

30 

72-127 

YTC/Baa3/BBB-/ 

■ 7.100 RAMP 2006-R23 M9 

75156MAM7 

3.9 

+2000 

100 

59-037 

YTC/Baa3//BBB- 

1.421 MSAC 2006-HB7 B3 

YTC/Ba2/BBB-/ 

61750MAQ8 

4.1 

+2500 

S3 

48-252 

FIXED Alt*A 

Fctr/Notea 


AVL 

Sprd 

Ppy 

App Prc 

FLOATING Alt-A 


AVL 

DM 

Ppy 

App Pro 

Fctr/Notes 

4.000 GSAA 200G-10 AVI 

362375AA5 

0.6 

+ 75 

20 

99-196 

0.44/YTC/Aaa/AAA/ 

7.300 GSAA 200e-3 A1 

362334BQ6 

1.0 

+ 75 

20 

99-111 

0.52/YTC/Aaa/AAA/ 

4,300 . GSAA 2006-12 Al 

362381AA3 

1.2 

+75 

20 

99-066 

O.es/YTC/Aaa/AAA/ 

20,000 GSAA 2006-19 Al 

362244AA3 

1.2 

+ 75 

20 

99-074 

0.69yYTC/Aaa/AAA/ 

25.000 GSAA 2004-6 A2 

36228F7E0 

1.2 

+ 50 

40 

99-280 

0,14/YTC/Aaa/AAA/ 

21.500 IMM 2005-4 1A2 

45254NPC5 

1.9 

+ 75 

20 

99-091 

0.33/YTC/Aaa/AAA/ 

3.000 GSAA 2006-20 lAl 

362351AA6 

1.3 

+ 75 

20 

99-046 

0.76/YTC/Aaa/AAA/ 

20.000 GSAA 2005-15 2A2 

362341D71 

3.2 

+ 95 

20 

97-298 

1.00/YTC/Aaa/AAA/ 






15.000 IMM 2004-11 2M2 

45254NME4 

0.9 

+300 

20 

97-256 

0.24/YTC/Aa2/AA/ 

10.255 BSABS 2007-ACl Ml 

07389XAE3 

6.0 

+ 400 

20 

83-188 

1.00/YTC/Aa2/AA/ 

5.000 BSABS 2007-AC2 Ml 

1.00/YTC/Aa2/AA/ 

073854AD3 

6.2 

+ 400 

20 

83-056 

1.000 GSAA 2005-5 B2 

36242DS38 

1.0 

+3000 

20 

76-233 

1 . 00/YrC/Baa2/BBB/BBB 

0.700 GSAA 2005-9 B3 

36234 IGTO 

3.1 

+2500 

20 

,55-253 

1.00/YTC/Baa3/BBB-/ 

0.730 GSAA 2005-6 M3 

36242D3Z4 

3.7 

+2500 

20 

52-283 

1.00/YTC/A2/A/ 

1.000 GSAA 2006-9 B1 

362382AP8 

4.8 

+ 1900 

20 

51-284 

1.00/YTC/Baa2/A/ 

4.551 GSAA 2005-11 M4 

362341PE3 

4.6 

+ 800 

20 

76-095 

1.00/YTC/A3/A-/ 

6.552 CWALT 2005-ARl M5 

12668A4X0 

5.3 

+1350 

20 

60-097 
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1.00/YTC/A2/*-/A+/ 


William Street 

Fctr/Notes 

Funding 

AVL 

DM 

Ppy 

App Pre 

Small Business 

Fctr/Notes 

Administration 

AVL 

Sprd 

Ppy 

Handle 

SP CDOs 

Fctr/Notes 


AVL 

DM 

Ppy 

App Pre 

NIMs 


AVL 

Yield 

Ppy 

App Pre 


Fctr/Notes 


Student 



Floating 

Fixed 



HomeEq 

HomeEq 

Loan 

Loan 


Cards 

Cards 

Autos 

RRB 

Fxd 

Fit 

FFELP 


Private 








1 

-2/-3 

-3/-4 

-1/-2 

-4/-5 

30/25 

10/8 

0/-1 

2/1 

2 

-1/-2 

t2/-3 

0/-1 

-3/-4 

42/37 

16/13 

1/0 

3/2 

3 

0/-1 

-1/-2 

4/3 

-2/-3 

52/47 

25/20 

3/2 

4/3 

5 

4/3 

2/1 


1/0 

as/BO 

29/24 

7/6 

6/5 

7 

6/5 

5/4 


6/5 

105/95 

35/30 

11/10 

14/13 

1C 

1 9/7 

8/7 


9/8 

112/107 


13/12 

18/17 


HomeEq Fit Mezz/Sub 
AA 70/55 
A 145/125 

BBB+ 375/300 
BBB 575/450 
BBB- 800/625 


ABX.HE.07-2 

Closes 


AAA 

Price 

96-00 

Spread 

141 

Change 

-25bp 

AA 

A 

BBB 

85-00 

61-00 

42-00 

1470 

2213 

588 -154bp 

-lOSbp 
-4bp 

BBB- 

39-00 

2318 

-33bp 


Discl&imcf; 

This material has been prepared specifically for you by the Fixed Income or I. Aron Trading/Salcs 
Dqjartment and is not the product of Fixed tocome or 1. Aron Research. We are not soliciting any 
action based upon this material. Opinions expressed are our present opinions only. The material is based 
upon information whidi we consider reliable, but we do not represent that it is accurate or comptete, and 
it should not be relied upon as such. Certain uansactions, including those involving futures, options and 
high yield securities, give rise to substantial risk and are not suitable for all investors. We, or persons 
involved in the preparation or issuance of this material, may from time to time, have long or short 
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From: 

Sent: 

To: 

Subject: 


Ok 


Lehman, David A. 

Tuesday, September 11, 2007 2:SS AM 

Bieber, Matthew G.; Egoi, Jonathan 

Re: TWOLF default swap collateral f ' " ' 

■ Rcdacltd by the Permanent 
SBbcommhfM on invcstigatitu 


David A. Lehman 
Goldman, Sachs & Co. 

05 Broad Street 1 New York, NY 10004 
Tel; 212-902-2927 i Fax: 212-302-1691 
e-mail ; david . lehmanSgs . com 


Original Message 

From: Bieber, Matthew G. 

To: Lehman, David A.; Egol, Jonathan 
Sent; Mon Sep 10 14:32:15 2007 
Subject; TWOLF default swap collateral 

Managed to catch up with Dan just now, .we're going to put together a list of SLMA floaters 
in our inventory to show Joe. Going over w/ Dan tomorrow before sending anything 
externally 

© Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See 
http://www.gs.com/disclaitner/email-3alesandttading.html for important risk disclosure, 
conflicts of interest and other terms and conditions relating to this e-mail and your 
reliance on information contained in it. This message may contain confidential or 
privileged information. If you are not the intended recipient, please advise us 
immediately and delete this message. See http://www.gs.com/disclaimer/einail/ for further 
information on confidentiality and the risks of non-secure electronic communication. If 
you cannot access these links, please notify us by reply message and we will send the 
contents to you. 


Psrmsnwit Subcominitt ec on InvestigstiMi I 
Wall Street & The Financial Crisis I 
Report Footpotgj2663___^___j 
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From: Bteber, Matthew G. 

Sent: Tuesday, September 25, 2007 11:1BAM 

To: 'Joe Marconi' 

Subject: RE: CMBS Candidates for TWOLF Default Swap Collateral 
great, our eyes are open for this paper as well. 


From: Joe Marconi [malltD:joe.marconl@greywolfcapftal.coml 
Sent: Tuesday, September 25, 2007 10:37 AM 
To; Reber, Matthew G. 

Cc; Joe Marconi 

Subject: RE: G^BS Candidates for TWOLF Default Swap Collateral 

Matt: Thank you. We are looking at these and will get back to the desk. Also, we are trying to find some short credit card 
ABS from the programs you have approved. We will let you know what we find. Joe. 


Joe Marconi 
GREYWOLF CAPITAL 


4 Manhattanvilie Road, Suite 201 
Purchase, NY 10577 
P)914.251.B249 
F) 914.251 ,6244 
M) 91 4.1 


Redftctcd by (be PtneaBeM 
Sobcomnittec od levcstigBrion 


V Kor; cv; ; 

'ilili ciniiii, ioohidiog it nsifl-kiiURl uii m bimded r'rthcsncbisivcutvof (hs dstignatadr^if>Kfi!(>)fismK5eboi%. li the ^£Ade^<>f thif-fttnaii 

nriivipnt fif iw liiniinriml iigrtst. th«iv.a<2& 4i->»mih£!j<}a. 4»*ribiiiioac«ri;''.;}jyi82 i* Uycchos rrcftivcd 

lJ\it eoutilift (-.ntM.'. the t«}4«r imbi«4isu:iy by mplyis^ i(> Hti:; -.-ranti Nn<i<iek<«CU»ea!,ai!iitd t»yBtttii‘{imerir{’i;ii’<3sayour.'.yttrm.'rbtuk, Yni. Onsyw<xif 

Miuttiinuevi l.P. 


Prom; Bieber, Matthew G. [mailto:Matthew.Bieber@gs.coml 
Sent: Tuesday, September 25, 2007 10:02 AM 
To: Joe Marconi 

Cc; Solomon, Benjamin; AcriGarofalo, Domenico; Lehman, David A. 
Subject: CMBS Candidates for TWOLF Default Swap Collateral 


Joe - 


Had a look through our CMBS inventory and found some suitable candidates for default swap collateral, if you are 
interested in these positions pis contact Ben or Oom (cc'd on this email). They can also be reached at 212-902-2927. 

Orig Face Curr Face Name Avg Life Indicative Level S&P Moody's Fitch 
7.6 6.018 CSMC06TF2AA1 0.5 99-24 AAA Aaa AAA 

13.9 10.119 WBCMT06WL7AA1 0.6 99-20 AAA Aaa AAA 

5 5 CSMS06HC1AA1 0.6 99-00 AAA Aaa 


Disclaimer. 


Ibis material has been prepared specifically for you by the Goldman Sachs Fixed Income Commercial Mortgage Backed Securities 
(CMBS) Trading Desk and is not the product of Fixed Income Research. We are not soliciting any action based upon Uiis material. 
Opinions expressed are our present opinions Qahj|^^^m^ri^^^se^^^gubhc^nf onnat ion; which we consider reliable, but we 
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From: Sparks, Daniel L 

Sent; Tuesday, November 20. 2007 1 :27 PM 

To: Saunders, Tim; Bieber, Matthew Q.; Lehman, David A. 

Subject: FW: Funded Collateral for Synthetics 


From: Ron Belier [maltK>:RonSe!<er@pelotonpartne^.com] 

Sent: Tuesday, November 20, 2007 liOO PM 
To: Sparta, Daniel L 

SubJ^: FW: Funded Collaterai for Synthetics 

One of the examples of the emails I mentioned below. There are ethers as we!! as contemporaneous notes of our 
conversation with peter ostrem when he presented the idea to us, and contemporaneous notes taken from other 
calls and meetings with your team. In case I wasn't clear on the call! our three main points would be: 

1. The aim of the collateral account was to provide LIBOR and not add additional risk to the deal. 

2. QS said they would take market risk and clearly represented that to us and to the ratings agencies. 

3. The only way the deal works, and the way the deal was marketed and explained to us, is that paydowns are 
equivalent to partis terminations. We do not believe you have any right to refuse to release excess cash thet 
is no longer needed as coiiateral, and we do not believe you have the right to release bonds into the 
waterfall ever, and certainty not when cash exists. 

Perhaps the way you did these deals changed over time and you are comparing our deal to ones which you 
marketed or structured tater/differently? 

1 look forward to hearing from you. 

Ron 


From: Peter Howard 
Sent: 08 November 2007 13:38 
To: Ron Seller 
Ce: David Watson 

Subject: FW: Funded Collateral for Synthetics 


From: Bieber, Matthew G. [maitto:matthew.bleber^igs.com] 

Sent: 13 March 2006 17:23 
To; Peter Howard 

Subject: RE: Funded Collaterai for Synthetics 

GS has exposure to 1 00% of the funded collateral backing the synthetic positions, if the liquidation proceeds of an 
asset (gs as swap counterparty gels to choose which assets are liquidated) are less than the writedown amt owed 
to gokJman - goldman has mv risk. Deal retains upside (collateral liquidated at a premium). 


From; Peter Howard [maifto;Peter.Howard@petotonpartners.com) 
Sent: Monday, March 13, 2006 12:20 PM 
To; Bieber, ftetthew G. 
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Sul^ect: RE: Funded Collateral for Synthetics 
Doesn't 1 00% of the facility have exposure to GS put? 


From: Bieber, Matthew G. {mailto:matthew.bleber@gs.com] 
Sent: 13 March 2006 15:51 
To: Peter Howard 

Subject: Funded Ccrilaterai for Synthetics 


Here's an overview of the asset criteria we used in our last transaction: 

fi) rated ‘P-l" and, if such asset has a long-term rating from Moody's, "Asa’ by Moody's and ’■A-1+’' and, if 
such asset has a long-term rating from SAP 

(ii) expected to have an outstanding princ^l balance of less than $1,000 after stated maturity of class A-1 
notes, assuming a constant prepayment rate since the date of purchase equal to the lesser of (a) 5% per 
annum and (b) the constant prepayment rate reasonably expected by the collateral manager as of the date 
of purchase 

(iii) after taking into consideration the addition of any such security (a) at least 20% of the default swap 
collateral by principal balance has an expected average life of less than or equal to 1 year, (b) at least 60% 
of the Default Swap Collateral by prindpal balartce has an expected everage life of less than or equal to 
3.25 years and (c) all default swap collateral has an expected average life of less than or equal to 4 years 

{iv) with ^8 inclusion of such security, no more than 30% of the Defeuit Swap Collaterel by prindpal balance 
has single counterparty exposure including servicer, issuer and put swap counterparty exposure 

(v) provides for payments of periodic interest and for a payment of princip^ in full at its final maturity and 

(vi) each such security satisfies the definition of an ’Eligible Investment' or Is a residential mortgage backed 
security, a commerdal mortgage backed security, an asset backed security or a collateralized debt 
obligation. 

Peloton Pamiers LLP is registereri in EogLatid (registration number OC307362) with its registered office address at 17 
Broadwiek Street, London WIP OOJ. This message may contam confidential and/or privileged material. It is intended 
only for use hy the named tccipient(s). This tnesaage is for infonnational purposes only and must not be construed as 
an offer or solicitation to buy or sell any security. Peloton Partners LLP does not repr e sent that it is accurate, complete 
and/or up-to date and accepts no liability if it is oot. All opinions expressed do not necessarily reflect those of Peloton 
E^tieia LLP or its affiliates. Pelotoa Partners LLP is authorised and regulated by the Financial Services Authority. 
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From: Trtnh, Kristina {Kriatina.Trinh@lcw.comJ 
Sent: Tuesday, November 27, 2007 5:38 PM 

To: Bieber, Matthew 0.; Lin, Shelly 

Cc: Nichols, Susan; Rorillo, Vincent; Shinoda. Ken 

Subject: FW: AAA Default swap collateral 

Hi Matt, 

As of today we have $5.5mm and $1 1 .7mm in synthetic coiiaterai cash in DSVIi and WCI respectively from 
paydowns of synthetic collateral securities. We were able to find bonds from the September approved list 
below. Please let us know if you approve these names « or would ilke to keep the cash In the overnight 
account. Also let us know if you have a preferred allocation. 

BOIT 02*A6 A 
GSAMP 2005-WMC3 AiB 
CHAIT 2005-=A9 A9 
BACCT 2007-A13Ai3 

Thank you. 

Kristina 

886' S. Rbueroa Stro*t. 1000 
Ls« Angtwi. GAS0017 
Ted;Sl>244"0177 j Fax; 213-244-0606 


From: Bieber, Matthew G. [mailto:Matthew.6teber@gs.com] 

Sent: Tuesday, October 23, 2007 5:32 PM 
To: Trinh, Kristina; Lin, ShdIy 

Cc; Nichols, Susart; Fiorfllo, Vincent; Shinoda, Ken; Lee, Michael; Case, Benjamin 
Subject: R£: AAA Default swap collateral 

HI Kristina - 

Lets keep in cash in (he overnight account * until collateral can be found. 

Regards, 

Matt 


From: Trinh, Kristina [mailto:Kristina.TrInh@tcw.comJ 
Sent: Tuesday, October 23, 2007 7:13 PM 
To: Un, Shelly; Bieber, Matthew G. 

Cc: Nichols, &san; Florlllo, Vincent; Shinoda, Ken; Lee, Michael 
Subject: FW: AAA Default swap collateral 


Hi Matt and Shelly, 


Tomorrow the CP in OSVii's synthetic collateral account rolls, leaving $4.6mm in synthetic coiiaterai 
cash. So we will try to look for bonds per the email below. It we are unable to find one under the 
following parameters, would you still want to keep the cash in the overnight account or did you want to 
take a look at corp CP again? Thanks. 
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From: Bieber, Maobew G. [ma!te):Matttiew.Bieberr3)gs.com] 
Sent: Tbursday, September 20, 2007 11:47 AM 
To: Rorlfto, Vincent 
Cc: Un, Shelty 

Subject: AAA Default swap collateral 


Per our discussion earlier today ■ 

RMBS; CBASS, GSAMP, JPMAC, WFHET 
CARDS: AMXCA, BACCT, BOIT, MBNAS. CCCIT, CHAIT, CXJMT 
AUTOS: COPAR, DCMOT. FORDO. HAROT, HDMOT, NALT, USAOT 
STUDENT LOANS: ACCSS. GCOE, KSLT, NCSLT, SLMA (FFELP) 


Generally speaking, looking at avg life less than 2 years on securities that are open window (currently amortizing). 
Pis include shelly lin and I on any proposed securities for approval. 


Regards, 

Matt 


eQjpyrigbtZCDTTteOoldfiuiiSaduQraap.ItK. AndghUruerve4.S< _ 

caaflkttofiRtaM aidothcmnu adcoiuUciaisccUting to thucrRiciland jrawidiMccoamfoinuioocaataincd bi II ilua mcwigB Ruy conlra onfldcnti*! o( 
(nvibg«d kUonnitian. If you or ftM (be liuended rccipeat, pkete edvit* ut immtdiacly nd Mat fliii mciia^ Set htla:ayw» .pi»Ki/tBg;t«im«T/frn«ii/ (a Authei 
tafanDOiaD « oonGtedUlily end (be riikf oT non-Kcure decPoaic coBwnmtenCioB. If yoa ca>ito< ucei« (hue Daks, ptcase nctify oe byt^iy (b b h dt end we will tend 
(he GonCenUto you. 


Attention: This email is intended for the sole use of the intended recipient(8) and may contain confidential 
or privileged Information. No one is authorized to copy or re-use this email or any information contained 
in it. If you are not the intended recipient, we request Aat you please notify us hy reply email and destroy 
all copies of the message and any attachments. TliaiUc you for your cooperation. 


Attention: This email is intended for the sole use of the intended recipient(s) and may contain confidential or 
privileged infonnation. No one is authorized to copy or re-use this email or any information contained in it. If 
you are not the intended recipient, we request that you please notify us by reply email and destroy all copies of 
the message and any attachments. Thank you for your cooperation. 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-022141027 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01362 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1359 


Footnote Exhibits - Page 5430 


From: Bieber, Matthsw G. 

Sent: Monday, October 1 5, 2007 3:23 PM 

To: Verrochi, Matthew P. 

Cc: Lehman, David A.; Case, Benjamin 

Subject: Dafauit Swap Collateral Reinvestment 


Here are the shelves we'd like to use for default swap collater^ reinvestment. 


RMBS:CBASS, GSAA, GSAMP, JPMAC, WFHET 
CARDS: AMXCA, BACCT, BOIT, MBNAS, CCCIT, CHAIT. OCMT 
AUTOS: COPAR, DCMOT, FORDO. HAROT. HDMOT, NALT. USAOT 
STUDENT LOANS: ACCSS, GCOE, KSLT, NCSLT, SLMA (FFELP) 


In addition to the default swap ooiiaterai constraints in the docs for each transaction, also looking to securities that are (a) 
floating rate (b) monthly pay (c) senior-most bond in capital structure (d) avg life of less than or equal to 2 yrs (e) currently 
amortizing . 

Please let me know if you have any questions. - 


© Copyright 2007 The Goldman SKhs Group, Inc, All rights reserved. See hu 

for important risk disclosure, cortflicts of interest and other terms and conditions relating to this e-mail and your leUance Ou 
information contained in it. This message may contain confideotial or privileged infonnation. If you are not the intended recipi^t, 
please advise us immediately and delete this message. See hUp://www.gs.coin/disclairaer/email/, for further infonnation on 
coofideatiality and the risks of non-socure electronic communication. If you cannot acceas these links, please notify us by reply 
message and we will send the contents to you. 
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From; 

Sent: 

To: 

Cc: 

Subject: 


Footnote Exhibits - Page 5431 

Bieber, Matthew G. <Matthew.Bieber@g8.com> 

Thursday, September 27, 2007 9:57 AM 

Joe Marconi <joe.marconi@gr^wotfcapital.com> 

Shimonov, Roman <Roman.Shimonov@gs.cotn> 

RE: Timberwolf Default Swap Collateral 


No - wc need to give approval on a security by security basis. 

— Original Message- — 

From: Joe Marconi fniailto:ioe.marconi@grevwolfcapitat.conij 
Sent: Thursday, September 27, 2007 9:51 AM 
To; BiebCT, Matthew G. 

Cc: Joe Marconi; Shimonov, Roman 
Subject; Timberwolf Default Swap Collateral 

Matt; I am seeing this list from another dealer. Can 1 assume that I can 
buy any name on your approved list? I'd like to bid on a couple of these 
at 10:30Eun. TbEinks. Joe. 


Original Message — 

From: JOE MARCONI. GREYWOLF CAPITAL MAN 

finailto:iognarconi@bloQmberg.netl 

Sent; Thursday, September 27, 2007 9:49 AM 

To: Joe Marconi 

Subject: joe - card list @ 10:30... 


joe -card list @ 10:30 ... 

5.125MAMXCA03-3A 0.54yr 

27,500M CCCIT 03-A9 A9 1 . 13yr 
10.000MCCCIT02-A8A8 2.10yr 
10.930M CHAITOS-Al Al O.S4yr 
11.305MCHAMT03-3 A 0.70yr 
i2.660MMBNAS03-A9A9 0,9Syr 
20.700MMBNAS04-A10A 2,04yr 


This email has been scanned by the FrontBridge Email Security System. 
For more information plea.se visit 

http://www.frMitbridge.com/solutions/message security oho 


FOIA Confidential Treatment 
Requested by Greywotf Capital Managemei^ 
Pursuant to 17 C.F.R§ 200.83 


Permanent Sobcoromittee oa Investigatioas 


Wall Street & The Financial Crisis 
Report Footnote #2667 
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}. Introduction 


Goldman Sachs communicates with its customers (including private individuals, institutions 
and other broker/dealers), counterparties, and the general public in many ways. The integrity 
of these communications is essential to the firm’s reputation and success. Therefore, with 
this manual, the firm is setting forth its policies regarding the preparation, supervision, 
distribution and retention of all written and electronic communications relating to our 
business. 

For the purposes of these policies, "communication’ is defined very broadly. It includes any 
and all written or electronic communication — from formal recommendations to casual 
opinions and thoughts relating to our business. It includes words, diagrams, pictures, 
graphs, and images. And it does not matter whether these be conveyed by note, letter, 
prospectus, advertisement, e-mail, television or radio broadcast, or any other means or 
media. Although these policies do not specifically cover oral communications, the same 
content guidelines apply to oral communications. 

The policies stated in this memorandum outline the firm’s expectations and requirements 
with respect to communications with the public relating to any business of the firm. Individual 
divisions or business units may establish policies that supplement or supercede parts of the 
policies outlined here. In addition, the section entitled ‘Firm Expectations of Employee 
Conduct in the firm’s Employee Handbook contains standards and guidelines that apply to 
the communications covered here. 

Therefore, this manual must be read and implemented In conjunction with the 
applicable Divisional Compliance policies and the requirements of the Employee 
Handbook. You are responsible to know the additional requirements of the Handbook 
and those of your division and business unit 

Business units and Divisional Compliance will be responsible for communicating the 
contents of these policies and any related divisional or regional policies by distributing them 
to all appropriate personnel, by distributing any periodic updates or revisions to them, and 
through both new employee and on-going training programs. 

While business units and Divisional Compliance are responsible for communicating 
policies, it is the responsibility of each individual to understand the rules of the firm and of 
the businesses in which s/he works. Failure to comply with the policies may result in 
disciplinary action, including potential separation from the firm. 

As with any compliance Issues, the most important thing is that you be aware of your 
responsibilities and seek clarification and help if you have any questions. If you have any 
questions about the application or interpretation of these standards and requirements or 
about possible exceptions to them, speak with your Divisional Compliance officers, to 
Central Compliance or the Legal Department. 
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fl. Categorization of Communications 


While these policies apply to all written and electronic communication, there are three 
categories of communications for which there are specific rules. These categories are 
advertisements, sales literature, and sales correspondence. There ate two types of 
content that merit special attention, as well. These are research and recommendations. 
These categories of communication and types of content are defined below. 


A. Categories of Communication 


Advertisements 

An advertisement is any written or electronic communication relating to the fimi’s securities 
business that is made publicly available in such a way that the individual recipients are not 
known to and cannot be limited by the firm. In ottier words, the firm does not have control 
over who receives, sees, or hears an advertisement. 

An advertisement may include material published or designed for use in a newspaper, 
magazine or other periodical, radio, television, telephone or tape recording, on a generally 
accessible website or in or on another publicly available medium. 

Advertisements must conform to standards established by Corporate Communications and 
must be approved before use (as described later in this manual). 


Sales LKerature 

Sales literature is any written or electronic communication relating to the firm's securities 
business that is sent or made available to multiple public recipients who are known or 
directly targeted by the firm. 

Sales literature may include, but is not limited to, circulars, research reports (including most 
of the publications of the firm's Investment Research Department), market letters, 
performance reports or summaries, and form letters. Sales IKerature also includes the 
written text of any communication delivered orally to a broad audience, such as a 
telemarketing script or a seminar text and material posted on password-protected Websites 
available to clients. 

The key characteristic of sales literature is that it is addressed to multiple recipients 
specifically targeted by the firm. 

As is the case with advertisements, sales literature must be approved before use (as 
described later in this manual). 
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Sales Correspondence 

Sales correspondence is any written or electronic communication (other than that classified 
as advertising or sale literature) that is sent or made available to a current or prospective 
customer by a salesperson involved in the firm’s securities business or by a person who is 
soliciting fee-based investment advisory or management services. 

The key characteristic of sales correspondence is that it is directed to a specific recipient. It 
may or may not need to be approved prior to use. 


B. Research and Recommendations 


Sales literature and sales correspondence may include a recommendation to a customer 
and, in certain contexts, may constitute research. Recommendations and research each 
has Its own approval process, and research requires specialized legends, which are 
discussed later in this manual. For the puqioses of this manual; 

■ Research Is an analysis of individual companies, industries, market conditions, or 
securities or other investment vehicles that provides information reasonably sulTicient 
upon which to base an investment decision. While reports prepared by one of the firm’s 
investment research departments generally tell into the category of research, materials 
prepared by other personnel also may constitute research under applicable regulations. 
Research does not include publicly available Information, consensus data, or data 
attributable to management of the company being discussed. 

■ A recommendation to a customer Is the promotion or endorsement of a transaction 
involving a security. 

Note that there are significant restrictions on including any research or recommendations In 
marketing materials for asset management senrices. Consult Divisional Compliance 
policies for further guidance. 


C. General Communication 


As stated above, although these particular categories and types of communication require 
special attention, except where othenvise noted, this manual covers all written or electronic 
communication with the public relating to any business of the firm. 
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II!. Content Standards 


A. General Standards 


No matter what you are communicating to the public, your words reflect on the reputation of 
the firm. Furthermore, the firm can be held accountable for what you communicate. The firrn, 
therefore, requires that your communication reflect the high standards of the firm, not only in 
what you say, but also in the way you say it. 

The following are general standards and requirements that the firm expects all of its 
employees to understand and follow in all of their communications. 


Truthfulness and Completeness 

Communications may not omit material facts or include untrue or misleading statemerits. 
Keep in mind that the level of detail or explanation necessary to make a communication 
clear, accurate, and understandable will depend, in part, on the breadth and sophistication of 
the intended audience and the complexity of the subject matter. For example, 
communicating complicated material or the lack of financial sophistication of the recipient 
will often wanant a more detailed presentation. 


Professionalism and Good Taste 

■ All communications should be professional and in good taste. Of course, your 
communications should never contain obscene, offensive, or otherwise inappropriate, 
unprofessional, or unlawful language. Remember, that you do not control and you 
cannot always predict who the reader will be. 

■ Write using standard, formal written language. Pay attention to proper grammar and 
accurate word usage. 

■ Avoid superlatives and exaggerations. 

■ Communicate succinctly. Stay strictly to the topic of your communication. Do not include 
any gratuitous comments. 

■ Remember, your business communications become part of the official records of the 
firm. Regulators and other third parties may have access to these communications In the 
case of dispute, litigation, or criminal action. 


Records of Past Performance 

Any communication that portrays past performance of recommendations or actual 
transactions must be balanced and not misleading. In particular: 
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■ Past performance may not be used to promise or suggest, directly or indirectly, future 
profits or Income, nor may it be presented as indicative of future performance. 

■ Records or statistics must: 

B disclose the existence of any relevant costs (e.g., commissions and interest charges, 
if applicable). 

s be clearly defined as to scope (i.e., the universe of securities or transaction types 
covered) and context. 

0 cover at least the most recent 1 2-month period, if available. 

■ Whenever annualized rates of return are used: 

ss All material assumptions used in the process of annualization must be disclosed. 

s The date and price of each initial recommendation or transaction and the date and 
price at the earlier of when liquidation was suggested or effected must be included. 

0 Summaries or averages may be presented so long as they include the total number 
of Items recommended or transacted, the number that advanced and declined, and 
an offer to provide the complete record upon request. 

Finally, the communication should include an indication of general market conditions during 
the relevant period (e.g., the performance of the S&P 500). Any such comparison should be 
reasonable. 

Note that there are special requirements for showing fwst performance of mutual funds and 
separate account composites, and for certain ottier investments (e.g., options). Consult 
Divisional Compliance policies for further guidance. 

Speculating on Litigation Results 

Do not speculate on or predict the outcome of any litigation involving the issuer of a security. 
Guarantees 

Do not make any guarantee of profit or against loss, or offer any promise of specific results. 
Projectioris and Predlcttoris 

Communications may include projections and predictions (Including forecasts of rinanclal 
performance), but those projections and predictions must: 
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■ Be based on reasonable assumptions. 

■ Be clearly labeled as opinion. 

■ Include a description of the assumptions and information upon which projections and 
predictions are based or indicate that the underlying assumptions and Information are 
available upon request. 

Hypotheticals that look backwards in time and recalculate performance based on stated 
assumptions are not necessarily subject to the same standard of reasonableness as 
forward-looking projections or predictions. This is because with backward-looking 
projections evidence of what actually occurred is always available for consideration. The 
availability of actual data limits the danger of acting on an unreasonable assumption. 
Forward-looking projections, on the other hand, require more care. 

Note that significantly stricter standards apply to the use of fonvard-looking or backward- 
looking projections in connection with asset management services. Consult Divisional 
Compliance policies for further guidance. 


Balance of Risks and Potential Rewards 

Any discussion of the merits of a potential investment should be balanced with a discussion 
of its risks. The discussion must also provide enough information to allow the recipient to 
understand the full nature of the investment and of its potential risks and rewards. 

Suitability of Investments 

Communications may not state or imply that any particular investment is suitable for all 
Investors. 

Subject to otherwise applicable firm policies on suitability and requirements to “know your 
customer," communications may state that an investment is suitable for a particular 
customer or class of similarly-situated customers. 


Rumors 

Communications may not circulate or encourage dissemination of unsubstantiated rumors. 
Therefore, it is the policy of the firm to make no comment on armors whatsoever, even to 
deny rumors you believe to be untrue. 


Dating Communications 

All communications should be appropriately dated. Any significant information that is more 
than six months old or otherwise is not reasonably current must be noted. 
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identifying Sources 

All communications should include the firm's name and, when appropriate, the name of the 
person who prepared the communication. 


Disclosure of Client Names and Positions 

Names of clients of the firm and their assets, objectives, and positions are 
confidential and may not be disclosed outside of the firm, or to anyone within the firm 
without a "need to know". Despite this general mle, the name of a client may be 
disclosed with the client’s consent, if pennitted by applicable Divisional Compliance 
policies. 


B. Providing Customers with Valuations of Their Positions 


Because valuations of positions can be used for a variety of reasons (risk management, 
accounting, as the basis of trading decisions, margining, etc.) it is imperative that valuations 
are carefully prepared and that both the valuations themselves and the basis on which they 
have been calculated are communicated clearly and completely. 

Check Individual divisional policies for requirements as to the form and content of valuations 
and as to any disclosure statements (hedge clauses) that may be required to be used. 


C. Third Party Material and Testimonials 


Attribution of Sources 

Using outside sources without attribution is plagiarism. Plagiarism is a serious breach of the 

firm's standards and exposes the firm to significant legal and reputational risk. Therefore: 

■ All material — whether words, graphs, charts, analyses, or other matter taken from 
outside sources, and whether directly quoted or simply referred to — must be properly 
attributed. This includes paraphrases and summaries of discussions. 

■ Attribution may appear in footnotes or in the text. 

■ The attribution must be specific. Generic phrases such as "experts claim" or "market 
sources agree" are not sufficient or acceptable. 
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■ Any market letter or research report prepared by an outside organization must identify 
the preparer and not give the impression that it was prepared by Goldman Sachs. See 
divisional policies regarding the use of such third-party material. 


Testimonials 

A testimonial is a quotation from a customer or outside expert expressing support for a 
Goldman Sachs product or activity. Any testimonial must be accompanied by a disclaimer, 
the substance of which includes the following: 

■ That the testimonial may not be representative of the experience of other customers. 

■ That the testimonial is not indicative of future performance or success. 

■ That it is a paid testimonial (if more than a nominal sum was paid for the testimonial). 

■ That the person making the testimonial has the knowledge and experience to form a 
valid opinion (if the testimonial concerns a technical aspect of investing). 

■ That the person making the testimonial has a relationship with the firm (if such a 
relationship exists). 

If a testimonial is used in an advertisement, the Coqjorate Communications Department 
must also be consulted. Testimonials are prohibited in any communication related to 
asset management services. 


0. Copyright issues 


Using published material from sources outside of the firm, with or without attribution, may 
constitute a copyright infringement. Copyright rules differ from situation to situation and from 
Jurisdiction to jurisdiction. 

Note that copyright rules are not restricted to printed material. They extend to material 
published in other media, including the Interriet. 

You should consult the section entitled ‘Copyrighted Materials" in the Employee Handbook. 
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E. Recommendations of Securities Transactions by Securities Salespeople' 


Suitability of Recommendations Made to Customers 

Prior to recommending that a customer purchase, sell or exchange any security, 
salespeople must have reasonable grounds for believing that the recommendation is 
suitable for that particular customer upon the basis of the facts disclosed by the customer as 
to his/her other security holdings, investment objectives and financial situation. 

Know the Security Being Recommended 

The suitability concept also requires a salesperson to have an adequate and reasonable 
basis for his^er recommendation of a particular security. This requires familiarity with the 
characteristics (inciuding potential risks and rewards) of the security being recommended. 
Therefore, salespeople must “know their security”, as well as their customer. 


Determining Whether a Recommendation is Made 

A broad range of circumstances may cause a transaction to be considered recommended, 
and this determination does not depend on the classification of the transaction by divisional 
policies as "solicited" or "unsolicited." In particular, a transaction will be considered to be 
recommended when a representative of the firm brings a specific security to the attention of 
a partfcu/ar customer (or group of customers) through any means, including telephone, mail, 
e-mail or fax. 


Trade Ideas 

Firm employees frequently provide so-called “trade ideas’ to multiple recipients. Such trade 
ideas are designed to help clients take advantage of market conditions and intelligence, but 
are not intended to be specific buy/sell recommendations for specific clients or customers. 
Characteristics of trade ideas frequently include: 

■ Market situations to watch closely. 

■ "If/then” suggestions, such as: “If your position is X, consider taking advantage of Y”; “if a 
security begins to do A, consider taking action B.” 

■ Delivery to multiple recipients, rather than to specific clients. 

■ Suggestions about a range of actions rather than a specific transaction. 


• Note that the requirements of this section apply to securities txokerage (including dlscreSonaiy brokerage) 
accounts. For advisory account requirements, consult Divisional Compliance policies. 
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■ Common distribution via e-mail. 

Such t(3de Ideas are not considered to fall within the definition of a recommendation. 


Seeking Additional Guidance 

In sum, whether a particular transaction is in fact recommended depends on an analysis of 
all the relevant facts and circumstances. Therefore, employees are required to be familiar 
with divisional policies on recommendations and suitability, and are encouraged to consult 
their Divisional Compliance personnel or the Legal Department for assistance In answering 
any questions. 


F. Recommendations Contained in Research Reports* 


When a recommendation to a customer is made in advertisements or sales literature 
(including the firm’s published research), the market price of the security at the time of the 
recommendation must be indicated and the following information must be disclosed: 

■ Whether the firm makes a market in the security or will buy or sell the security on a 
principal basis 

■ Whether the firm was a manager or co-manager of any public offering by the issuer 
within the past three years 

■ Whether the firm, its officers, or any personnel involved in preparing the communication 
may have positions in the securities or options of the issuer 

■ Whether the firm or any of its employees is a director of the issuer. 

The publication of all research reports must be approved by one of the firm's investment 
research departments, which will add any additional required disclosures. 


G. Restricted Trading List Securities 


Sales correspondence may not include discussion of, nor may a salesperson recommend 
transactions in, any security on the firm's Restricted Trading List without the prior approval 
of the Central Compliance Control Room, 

Asset management personnel should refer to their Divisional Compliance policies which, in 
some instances, may differ from the foregoing, 

• Note that the requveitents of this section apply to securities brokerage (Indudlrtg liiscretionary brokerage) 
accounts. For advisory account requirements, consult Divisional Compliance policies. 
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H. Hedge Clauses 


The proper hedge clauses must accompany all advertisements and sales literature. The 
hedge clauses may not be misleading or inconsistent with the content of the communication. 

The required hedge clauses vary based upon product, country, recipient and a number of 
other factors. Therefore, contact Divisional Compliance to determine the proper hedge 
ciauses to use on any material sent to third parties on behalf of the firm. 


I. Internal-Use-Onty Documents 


No written or electronic communication marked (or customarily handled as) "for internal use 
only' or "for broker use only" may be distributed. In whole or in part, to anyone outside of the 
firm. This includes e-mail and material on the internal website. 

If a particular business unit detennines that material originally prepared for internal or 
broker-only use becomes appropriate for dissemination to the public, any internal use 
designation must be removed and all appropriate approval procedures and standards 
governing outside written communications, as detailed in this document, must be satisfied. 


J. Distributing “To All” Memoranda 


“To AH” memos, whether distributed by memo, e-mail or other means, must be approved as 
described in the section entitled ‘Ftmwide Memoranda’ in the Employee Handbook. 


K. Dissemination of Information Concerning The Goldman Sachs Group, Inc. 


The NYSE prohibits any recommendation or solicitation with respect to the common stock of 
The Goldman Sachs Group, Inc. Accordingly, only the Investor Relations or Corporate 
Communications Departments are authorized to make any comments regarding The 
Goldman Sachs Group, Inc. 


L. Registered, Publicly-Offered Securities (other than GSAM Mutual Funds) 


The U.S. securities laws impose severe restrictions on the distnljution of gny written 
materials in the United States by participants in a U.S. registered public offering (including 
both IPOs and follow-on offerings) in connection with such offering other than the most 
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recent ‘red herring' prospectus and, after the offering is priced, the finai prospectus. It has 
always been the firm’s policy to adhere strictly to these requirements. In addition, It is the 
firm’s policy to apply these requirements in a variety of other circumstances. 

These restrictions are as follows: 

■ No written materials may be distributed outside the firm in the United States in 
connection with any U.S. registered public offering (both IPOs and follow-on offerings) 
other than the “red herring" prospectus and, after pricing of the offering, the final 
prospectus. This includes e-mails (Including responses to clients’ e-mails to us), faxes, 
and any other method of written communication. For example, neither the sales 
memorandum for the offering nor any portion thereof (nor any summary thereoO may be 
distributed outside the firm. In addition, only the entire “red herring” or final prospectus 
may be distributed; employees must not distribute selected pages from a prosfrectus, 
nor highlight or draw attention to selected portions of the prospectus. These restrictions 
continue in effect for the first 25 days after the pricing of a U.S. registered IPO. 

■ It is firm policy, in connection with U. S. registered public offerings, to observe the 
foregoing restrictions with respect to the distribution of written materials outside the U. S. 

■ It is also firm policy to observe the foregoing restrictions with respect to the distribution of 
written materials, both inside and outside the U. S., in connection with Regulation S and 
Rule 144A offerings. 

Any exceptions to the first of the foregoing restrictions must be approved by the 
Legal Department or a senior member of the Special Execution Group. Any 
exceptions to the second or third of the foregoing restrictions must be approved by a 
member of the Commitments Committee in consultation with a senior member of the 
Special Execution Group. 
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IV. Reviews and Approvals 


A. General 


Responsibility for obtaining reviews 

in general, the employee preparing and sending a communication is responsible for 
obtaining any necessary approvals and for following the appropriate procedures for retention 
and review. 


Documents previously approved 

In certain instances, divisional policies may designate certain material sent to specified 
recipients as “pre-approved", in which case the pre-approved documents do not have to be 
re-approved each time they are sent. 

Any additional correspondence accompanying the approved documents, such as a cover 
letter or note, may have to be approved, depending on the substance contained in it. For 
instance, casual correspondence, thank you notes, confirmations or schedules for meetings, 
invitations, and other correspondence mat does not relate to business does not require 
approval. 


Reviewer’s Signature 

When approval is required, the reviewer must initial or sign and date the firm’s retained copy 
of any written communication (or, for certain business units, a “Compliance Cover Sheet) to 
indicate and record his/her review and approval or maintain a comparable record. 

In cases where electronic correspondence requires approval, a record of the review and 
approval must be maintained. The nature of that record — an addition to the electronic file, a 
log file of reviews, a physical record on a hard copy, or other means — can be determined 
by the business unit. Whatever the nature of the record, it must clearly indicate the 
reviewer’s approval and maintain a clear audit trail to the reviewed communication. 


Advertisements and Sales Literature 

In general, advertisements must be approved In advance by the Corporate Communications 
Department in order to assure compliance with firm-wide identity, branding, logo and other 
standards. In some divisions, this approval process may be handled by Divisional 
Compliance. In addition, advertisements related to the firm’s sales and trading of securities 
must be approved prior to first use or first availability by a registered principal in the relevant 
business unit. 
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All sales literature must also comply with firm-wide design and content standards 
established by Corporate Communications. In addition, sales literature related to the firm's 
sales and trading of securities must be approved, prior to first use or availability, by a 
registered principal in the relevant business unit. 

For any options-related sales literature, the approving registered principal must be the 
Corhpliance Registered Options Principal (CROP) or the CROP'S designee. 

Research reports must be approved by a supervisory analyst prior to issuance. 


SRO Filing Requirements 

Certain product-specific sales literature and advertisements (e.g., certain investment 
company-related materials, CMO-related advertisements, and options-related educational 
materials) must be filed with an appropriate SRO (NASD, CBOE, etc.) at least 10 days prior 
to first use or first availability. Approvals must be sought from the appropriate registered 
principal or Corporate Communications early enough to meet the 10-day filing requirement. 


B. Review of Certain Outgoing Correspondence 


Outgoing correspondence with the public by registered representatives and associated 
persons involved in the sale of securities, whether in hard-copy, fax, e-mail or other 
electronic format, will be subject to review by a registered principal or his/her designee. 

Each division or business unit involved in the firm's broker/dealer business may approach 
the review of outgoing correspondence in one of two ways: 

■ Review all outgoing sales correspondence before it Is sent; or 

■ Review a sample of outgoing sales correspondence after It is sent. 

Guidelines for developing a sampling program appear in the Appendix at the end of this 
manual. Check your Divisional Compliance policies for the procedures applicable to you. 

A copy of all such correspondence, no matter the medium in which it is delivered, must be 
retained in accordance with procedures established by the applicable division and must be 
readily available for review. The person who reviewed the correspondence must be easily 
ascertainable. Finally, the outgoing communications file will be subject to periodic review to 
assure compliance with these requirements. 

Compliance with the requirements of these policies will be a subject of discussion at annual 
or other periodic performance reviews and will be the subject of remedial action, if required. 
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Compliance with the requirements for review of communications (including appropriate 
monitoring, testing, and documenting of results and evaluation of effectiveness) are subject 
to annuai Central Compliance review and will be included in the Management Controls 
Department's periodic audits. 


C. Review of incoming Correspondence 


All incoming written and electronic correspondents from the public directed to registered 
representatives and associated persons involved in the sale of securities are also subject to 
the firm’s supen/lsion and review in accordance with divisional procedures. Except for 
written correspondence (i.e., material in paper form) sent to registered representatives (all of 
which must be reviewed as described below), divisional policies may provide for either 
review of all such correspondence or a sample selected in substantially the same manner as 
outgoing correspondence. 


Review of Incoming Written Correspondence Sent to Sales Representatives 

In order to provide early notice of potential sales practice issues and customer complaints, 
and to help ensure proper handling of customer funds and securities, a registered principal 
or his/her designee will review all incoming written correspondence (i.e., conespondence in 
paper form) that is directed to registered representatives involved in the sale of securities. To 
facilitate this review: 

■ The correspondence will be opened by, or in the presence of, an authorized Individual (a 
principal or his/her designee) to identity any possible complaints and to remove 
customer funds and securities. 

■ The individual reviewing the correspondence will, after the review is completed, forward 
the material as appropriate for proper retention. 

■ Funds and securities will be forwarded to the personnel responsible for custody of ^nds 
and securities in the office in which the funds or securities were received. These items 
should be delivered by hand, if possible, or by an alternative delivery method approved 
by the firm's operations officials. 

■ Any correspondence containing a possible customer complaint must be handled as 
described in the following section. 

Correspondence that can be readily identified as regulatory bulletins, research or 
promotional material, advertising, periodicals, fund raising appeals or similar non-customer 
material need not be subject to this procedure. 
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Treatment of Customer Inquiries and Complaints 

As a matter of good business practice, it is the firm's policy to handle and resolve any 
customer or client inquiry exp^itiously, especially when it regards proper handling of 
business solicitations, transactions, and customer securities or funds. In addition, the Legal 
Department and Central Compliance will designate certain types of inquiries as “customer 
complaints,” which require specific handling and reguiatory reporting. 

To make sure that all inquiries and potential “customer complaints" are handled 
expeditiously and properly, both from the business and regulatory points of view, employees 
must observe the following procedure. 

Any employee who receives a written, electronic, or oral communication from a customer or 
any person acting on behalf of a customer alleging a grievance involving the solicitation or 
execution of any transaction or the disposition of securities or funds of that custorner must 
report it to his or her supenrisor immediately. A copy of the communication (unless it is oral) 
must be sent immediately to the supervisor. 

The supervisor will first determine whether the communication might be classified as a 
“customer complaint". If the supervisor considers the communication to be a possible 
complaint, the supen/isor will notify and fonivard copies of the communication to the Director 
of Central Compliance, the Legal Department and Divisional Compliance. 

The Legal Department or Central Compliance will determine whether the inquiry 
actually constitutes a “customer complaint.” If it does, Central Compliance will be 
responsible for reporting the complaint as required by regulation. The Legal Department will 
coordinate the firm's response to the communication and advise the Central Compliance 
Department and Divisional Compliance of the resolution. 


Regulatory Inquiries and Litigation 

Any complaint, notice, subpoena, interrogatories or other document relating to a litigation 
matter, an arbitration proceeding, or a regulatory investigation should be forwarded 
immediately to the Legal Department. See the section entitled “Legal Matters’ In the 
Employee Handbook. 


D. Handling of Sales Literature and Correspondence Off Firm Premises 


Written Material 

All sales literature and sales correspondence must be sent to and from the premises of the 
firm to facilitate proper supervision. 
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E-mall and FAX Communications 

All electronic communications, including e-mall and fax traffic, concerning firm business that 
Is to or from customers must be sent and received from or to a firm e-mail address or firm 
fax machine or from and to a firm-approved third-party computer system . 

Therefore: 

■ All e-mail traffic concerning firm business that is to and from the public must taKe place 
at the firm's premises or be routed through firm-provided, secure equipment. 

■ Faxes containing sales literature or sales correspondence must be sent from and to the 
premises of the firm. Personnel who are out of town on business should route faxes to 
the firm where they wiil be fonivarded to the appropriate recipients. 

Additional policies concerning e-mail and other electronic communications are contained in 
the Employee Handbook. 


Employees working from home offices 

All sales correspondence from or to employees working from home offices must be routed 
through regional offices for purposes of review, approval, distribution and retention. 

Employees working from home offices may not direct customers to send correspondence to 
the home office. 

Employees may not send faxes containing sales literature or sales correspondence to 
customers or potential customers from home fax machines unless Divisional Compliance 
has approved such communication and established procedures for its supervision and 
retention. 
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V. Retention 


A. Material Relating to Securities Business 


All written or electronic advertisements, sales literature, sales correspondence and other 
communications related to the fimi’s broker/dealer business must be retained tor a minimum 
period of three years, except that: 

■ Communications relating to commodities or futures or options on commodities or futures 
must be retained for a minimum of five years. 

■ Communications relating to customer complaints must be retained for eight years. 

■ Communications relating to asset management services must be retained for six years. 

Supervisors must retain evidence of supervisory reviews and approvals for the same 
periods. 


B. Other Material 


Retention of all other material will be in accordance with requirements established by 
individual divisions or business units. 
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VI. Other Issues 


A. Education and Training 

The firm's policies and procedures regarding written and electronic communications may be 
included In the firm's required annual compliance meeting and will otherwise be a part of the 
firm's continuing education program. 


B. Monitoring 

The policies set forth above will be subject to periodic review by the fimi's Management 
Controls Department. 
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Vli. Appendix 


Appendix 1. Guidelines for Sampling Correspondence 


Divisions or business units may set up a system of reviewing appropriate samples of 

outgoing sales correspondence after they have been distributed. 

If the division or business unit selects a sampling approach, regulations require that: 

■ Specific procedures must be designed and documented to provide reasonable 
supervision of each representative who conducts business with the public. 

■ The sampling techniques must be designed so that they can reasonably detect any 
potential violation of regulations under which the firm and its individual business units 
and divisions do business. Sampling levels must be set to provide statistically acceptable 
results. These levels must be detemnined in consultation with technology experts, 
business people, and the Legal and Compliance Departments. They will be reviewed 
periodically to assure reasonable accuracy and effectiveness. 

In developing a sampling system, a number of additional factors should be taken into 

account: 

■ In detemnining the level of supervision appropriate for each sales representative, 
supervisors should consider the representative's overall complaint and disciplinary 
history, with particular emphasis on previous incidents involving communication with 
customers. 

■ Samples should be designed to reflect the breadth of an individual's communications, 
but need not bo strictly random; samples may be concentrated on, for example, very 
active periods of time or very complicated or sensitive transactions. 

■ Electronic communications must be covered by the sample. Therefore, a selection of e- 
mails (and other electronic communications, if any) must also be reviewed. Where e-mail 
systems automatically save copies of outgoing e-mails, procedures should be adopted 
for the periodic review of saved e-mail folders for each person subject to review. 

■ The selection of specific electronic communications to be reviewed may be made by an 
automated system that selects individual communications for review based on key words 
or phrases. 

■ Individual supervisors are generally in the best posrtion to determine the transactions or 
activities most likely to give rise to deviations from firm policies or risk to customers. 
Input will be sought from line-of-business supervisors in setting sampling guidelines. 
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■ Reviews are required to confirm the appropriateness of a representative’s 
recommendations to customers. Therefore, sample selection criteria should assure that 
recommendations are included in the material reviewed for all representatives. 

■ Frequency of reviews should follow these guidelines: 

□ Each individual’s correspondence must be sampled no less often than annually. 

B Supervisors may wish to review the correspondence of junior employees (e.g., 
second- and third-year salespersons, certain lateral hires from other firms, etc.) more 
frequently than annually. 

0 For the least-experienced employees (e.g., new hires, recent graduates of training 
programs, etc,), supervisors may find it advisable to review all correspondence prior 
to use or distribution until a level of confidence is reached as to the individual’s work 
product. 

■ Records must be kept of the reviews. 

■ Divisions, business units, or supervisors may choose to review material more frequently 
or to increase the size of any sample. 

■ In conjunction with the sampling program, a program of periodic training must be 
established to educate employees as to the regulatory requirements applicable to their 
communications. Records showing when programs were conducted and who attended 
or otherwise participated must be maintained and be available for audH. 


WC()D20101.3 
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GOLDMAN SACHS CEO LLpYD BLANKFEIN IS INTERVIEWED ON CNBC 
May 7, 2010 Friday 


EVENT DATE; May 7, 2010 
TYPE; NEWS PROGRAM 

SPEAKER; GOLDMAN SACHS CEO LLOYD BLANKFEIN 
WITNESSES: 

DAVID FABER, CNBC ANCHOR 
GOLDMAN SACHS CEO LLOYD BLANKFEIN 


TEXT: 


FABER: We're with Lloyd Blankfein, chairman and CEO of Goldman Sachs after the 
company's annual meeting. 

You mentioned introspection in answer to one of those questions that you received 
today, in terms of your own introspection when you looked back at this recent 
period. I'm curious, given that you've been introspective - not that you aren't 
always, what are you finding? what are you thinking ed>out? What conclusions, if 
any, have you come to as a result of that? 

BLANKFEIN: In connection with what's . - in connection with what's going on, there's 
_ everybody is aware of the intense focus on us and how we've had to respond 
in the conditions in which we've been responding. If there is a silver lining to 
this for us, it causes us to have to be thoughtful about the context in which 
people are saying what they're saying. 

In other words, we can say this particular lawsuit that we don't think > we may not 
think it has merit, or this activity - defend this activity against what somebody 
says is a poor activity. But we have to look at it and be honest and say, somehow 
there's a context here in which there is a gap between the way we think about 
ourselves and the way the general public has thought about us and thinks about us. 
And we have to respond to it. 


Now, a lot of our attention is going to still be, how do we work out some of 
things and some of the things that people thought and defend certain aspects 
behavior. But let me tell you, it is our nature, always, to be self critical 


want to improve. 
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And the silver lining here is this causes me, the entire organization and I think 
ultimately the industry to be self critical about how they did things with a view 
to take standards which we may believe to be fine, and in our case, maybe we think 
we're already at the highest standards • we think we are. But to say, where do we 
need to go? Can we take it even higher, 

FABER: Well, all right. Give me some specifics. I mean, you and I talked only a 
couple of weeks ago about synthetic CDO transactions. I asked you then whether they 
were appropriate. You at least gave an indication a couple of weeks ago, by a lot 
of introspection since then, that perhaps there are things that could have been 
done differently. Can you build on that? 

BLANKFEIN: No, I think - well, in that case - and again, this is work we're going 
to do. And we’re going to be quite focused on this. We'll come up, I'm sure, with a 
lot of different points. 

The question you had asked is about the social purpose. And I explained v;hat the 
purpose of CDO's are, and allowing people with portfolios of exposure to the 
mortgage markets to be able to reshape their portfolio in an efficient way, which 
is what a lot of people use derivatives for across the spectrum. 

I then said there may be another side, like complexity and a liquidity, which might 
mean that not withstanding that purpose, we may decide not to do that. 

That * 9 an inquiry we would ask ourselves . 

FABER: And it's one that continue - because I’m trying to get to the point - if 
you're being introspective, have you come to any conclusions? Or when will you? Or 
when will we see? 

BLANKFEIN; I'll give you categories of things - transparency, how we show 
ourselves. I know we have been criticized in the past for not being transparent 
about what we show about our business - you know, our business mix. There’s always 
concerns . 

You know, there’s a reason why you get to any place you are. There’s investors - or 
someone who need to know versus your own competitive advantage about not wanting to 
disclose to much. We’re going to analyze these things and look at this. And maybe 
we'll c«ne out with a different conclusion with respect to various trade-offs. How 
we manage business selection, who we represent 

You know, it can be very frequently the case that there’s a property in the world 
for sale, and maybe five of the potential buyers might be clients of Goldman Sachs. 
How do we pick among them? 

FABER; Right. But I mean, those are always challenges. 

BLANKFEIN: They are. 

FABER: Things that you deal with in your business. That's no different, Iwould 
think, then the way you’ve thought cibout those challenges in the past. 

BLANKFEIN: No. 

Listen, we are not going to originate some new issue that hasn't come across 
before. But how these things are resolved, how analytic, what kind of weight you 
give to one consideration versus another, most of these things are trade-offs in 
activities. And we're going to approach that, in, you know, frankly in a way that's 
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informed by the current context in which we're operating. 

FABER; There are reports that you're in settlement talks with the SEC. Is that 
true? 

BLANKFSIN: There must be true that there are reports, because I saw things in the 
paper. 

The fact is, that we - we're in a litigation with the SEC, but the SEC is not an 
ordinary litigant, it's someone who regulates us with whom we interact all the time 
on a lot of different bases in a normal course of activity. And so we're 
interacting with them regularly. And people. . . 

FABER: Should there be an expectation in some way, though, that the fraud charges 
will be resolved prior to going to court? 

BIANKFEIN: I can't - I can't comment on that. 

FABER; Do. you continue to maintain as you did vociferously when the charges first 
were made that you did nothing wrong? That Goldman Sachs has done nothing wrong? 

BLANKFEIN: Yes. We maintain our belief that on the facts and on the law we think we 
were right and acted appropriately. 

FABER; You said during the annual meeting as well that this period has been a 
strain on Gol^an Sachs and on its clients. 

BIANKFEIN: Yes. 

FABER: Why? 

BIANKFEIN: Well, when you retain Goldman Sachs, you're retaining us for our 
capability, our competence, our discretion, our ability to get things done cleanly 
- again, it's about the client. It puts a - you know, you can't deny that with 
Goldman so much in the forefront and so much in the news, people have to overcome a 
certain reticence to be to potentially join the, you know, the public scrutiny, if 
that ' s there . 

Not withstanding that, and I don't take this for granted, and believe me I'm very 
grateful, our clients have been tremendously loyal to us. They've supported us in 
every way beyond my es^ectations . At the same time I say that, I acknowledge I 
regret that we're in a position where showing our - showing support for us, you 
know, is not being made easy for them. 

FABER* Right. Well, you said during the meeting that they were enthusiastic. Can 
you give me any evidence in terms of what you’re talking about when you say that 
you've been shown support? 

BIANKFEIN: I think our clients have, you know, have stuck with us. And you'll see - 
the proof is in the pudding. 

FABER; Right. I mean, again, I know you don't like to comment quarter to quarter. I 
asked you this 10 days ago. Are you seeing any diminution in your business that you 
believe is a result of the reputational issues that are at stake for Goldman Sachs? 

BIANKFEIN: You know, it's hard to know because of the cyclical aspects in the 
market as a whole is doing things differently today than it was doing before. And 
it's hard to know. And we'll know when we look back and we’ll be able to see market 
shares . 


https://w3.nexis.com/new/delivery/PrintDoc.do?iobHandle-l 862%3A275564860&fromCa... 3/2 1/201 1 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 PO 00000 Frm 01390 


Fmt6602 Sfmt 6602 


P:\DOCS\66052.TXT SAFFAIRS 


PsN: PAT 



1387 


Page 4 

Footnote Exhibits - Page 5458 


But I believe we’ve been shown - and 1 know we’ve beeii shown, great, great support 
for our clients uniformly. And I even think some of our clients are, fraidcly, do 
more with us especially to show that kind of support. 

FABER; You believe that they actually may be saying... 

(CROSSTALK) 

BLANKFEIN: Some people have had that conversation. I don't take it for granted. I 
appreciate it. 

FABER: You're not going to do this again just to... 

BLANKFEIN; I would say that it’s not - it hasn’t been worth it. 

FABER: You and I spolce after you came out of a very long day of hearings not that 
long ago. When you look back on that interaction, particularly with you and Senator 
Levin, do you think that there's an understanding of what you’re talking about when 
you speak to meitiaer of Congress? 

BLANKFEIN; You )cnow, I do largely. I think when you are a generalist - like a very 
smart generalist like a senator who has to have a sense and legislate and balance 
different elements - you know, like just like we were talking a few minutes ago, 
it's not a question is this good or is this bad, it's how good is this versus how 
bad is that? What should the trade-offs be. I think they are informed enough to 
make those kind of judgments. 

Do they know the technicalities of the market? Is it... 

FABER: Well, do they want to acknowledge the difference between an underwriter and 
a market maker? Because they certainly didn’t seem to or... 

BLANKFEIN; No, but I think they had an intuition that this didn’t feel right. And 
to some extent, maybe I was inadequate to my purpose. 

Let me tell you, in all our businesses, we put our clients first and we support our 
clients. That means different things in different parte of the business. So, for 
example, in an advisory business like banking, it's obvious we have a duty, a 
relationship to make sure they do the right thing. If they want to do X and we 
think it'll be right to do Y, we say, don't do X. We think you should do Y. 

On the market making side, our duty to clients is served by us - whatever market 
conditions, whatever chaos prevails, using our capital to help our clients 
accomplish what they want to accomplish - we make hundreds of thousands, maybe 
millions of markets a day. Think of somebody going to the New York Stock Exchange, 
which is another kind of market. 

No one is saying, I wouldn't sell that security here. No, you should buy this and 
not that. Client service and dedication to client in that case is standing there 
and being able to provide liquidature (ph> client no matter how tough the market 
is . 


FABER; Before we wrap up, you mentioned the market, you mentioned the NYSE. Have 
you ever seen anything quite like that five minutes we saw yesterday in the equity 
markets? 

BLANKFEIN: It was very unusual in the market. 
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FABER; Have you been told? Do you know? I mean, obviously Goldman has a pretty good 
feel for what's going on. Do you have an understanding cf what happened yesterday? 

BLANKFEIN: I've been - nobody has told me explicitly. I've been given several 
theories, because I have several theories > because I have several theories, I 
realixe I have no theory. I think we're still examining some of these things. 

FABER: So you don’t feel as though you even understand at this point what actually 
- I mean, stocks traded at a penny. I mean, something went very wrong, 

BLANKFEIN: But you know what I've been doing for the last few hours? Because I 
can't tell you, doesn't mean that people don't know it, or it's not understandable. 
It's just that, you know where I'd been.... 

FABER: High frequency trading may be blamed, in part, for what went on. Goldman 
conducts that business. 

BLANKFEIN: I can't - I'm just not familiar with this theory. I just don't know. 
FABER: But what about that business in and of itself? 

BLANKFEIN; I think that business in and of itself is a good business at Goldman 
Sachs. And I think it's an important liquidity generator for the market. I have no 
opinion, because I haven't heard any connection made to me. 

FABER: And finally Europe. We’re dealing with, of course, a crisis there. I'm 
curious - you know, there's not a lot of business going on in Europe right now. And 
everybody is worrying about what's happening with sovereign debt and the issues 
that these countries - are you seeing a slow down in Europe? Are you concerned 
about Goldman's business in Europe? You have 5,000 people alone in London. 

BLANKFEIN: Well, of course I'm concerned about the economy in Europe. And frankly - 
you know, the whole political and social environment reaches back to the European 
community. I'm pretty confident that the European sovereigns will do what's 
necessary to restore confidence. 

A lot of what's going on, not that dissimilar to what happened a couple of years 
ago in the market has to do with confidence and sentiment and less to do with the 
actualities of someone's ability to make payments. 

But confidence matters, sentiment matters. And I think that... 

FABER: Matters, it's the most important thing. 

BLANKFEIN: It'S the most important thing. And I think that the governments have - 
in Europe, have the motive and the wherewithal to restore that confidence. And I 
believe they will. 

FABER: And business in Europe, you seen a slow down? 

BLANKFEIN; I think generally in business, but for this interlude which is just sort 
of recent, I think business around the world is correlating with, you know, renewed 
optimism about growth. And that's occurring in Europe as well as the United States 
and Asia. 

FABER: Lloyd Blankfoin, thank you. 

BLANKFEIN; Thank you very much, David. 
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CONFIDENTIAL 


TIMBERWOtF I, LTD. 
TtMBERWOLF I (DELAWARE) CORP. 

U.S.$ 9,000,000 Class S'1 Floating Rate Notes Due 2011 
U.S.$ 6,300,000 Class S-2 Floating Rate Notes Due 2011 
U.S.$ 100,000,000 Class A>1a Floating Rate Notes Due 2039 
U.S.$ 200,000,000 Class A-1b Floating Rate Notes Due 2039 
U.S.$ 100,000,000 CIms A>1c Floating Rate Notes Due 2044 
U.S.$ 100,000,000 Class A*1d Floating Rate Notes Due 2044 
U.S.$ 305,000,000 Class A>2 Floating Rate Not» Due 2047 
U.S.$ 107,000,000 Class B FloaUng Rate Notra Due 2047 
U.S.$ 36,{H)0,000 Class C Deferrable Floating Rate Notes Due 2047 
U.S.$ 30,000,000 Class D Deferrable Roating Rate Notes Due 2047 
U.S.$ 22,000,000 Income Notes Due 2047 


Secured (with Respect to the Notes) Primarily by a Portfolio of CDO Securities and Synthetic 
Securttiea (referencing CDO Securities) 

»» (a» *»rsne<J fwafci} "SecurtHea*) are being oSered hereby h the UnHed Stetss to 

qualified buyers {as defined n Rule 144A under the Urtted States Securffies Act Df 1833, as amended (the 'SBCwUtes AcO) h reBance on Rute W4A 

im^r ^SeoiifitM Ad. ai^ solute the case of the Income Notes, to accredited twestore {as defined fct Rute 501(8) under the Securities Act) who have a net 
vwth ot not less than U.S410 milBon In trensa<dJons exempt from registration under fte Securittee Act. The Securtttes are bebn ofiemd her^y In the Urated 
^tes only to per^ that are tfso^Med purchasers* lor purposes of Secfion 3(c)(7) imder the United States Irwestment Company Ad of 1S40. as amended 
^ Corrqjany^*). The SecwriBes are being offered her^y outside tee United States to non U.S. Pereora In offshw Wsacthms In refiance on 

ftegutetimiS (Regulation Sounder the Se^fies Act. Sm IJnderwn'ting.* 

See Risk Facfom'/iy a (fiscvsslbn ot certain fectora to be oonsktereairt connexion with an imestment in the Securtties. 

.. "n*™ Is fwdstaWishedtradhg market far the SecuneM. AppHcaflon may be made to admit the Securlliee on a stock exchange of the Issuer^ ctxto K 

praclica&le. There can be no assurance that sucdi admission will be soiqht, granted w maMelned. ' 

« 4 ” i! addition of Ww issueira of the Securiltes that the Cfass S-1 Notee. the Class S-2 Notes, tee Class A-1 a Notes, the Class A-l b Ntdes. the Class 

-^1c Notes, ^ Class A-ld No^ and Che Class A-2 Notes be issued wdlh a mfing of *AiB* by Mood/s Inveslon Service, Inc. (■Moody's') end 'AAA' by Standard 
te * djwwon of The McGraw-Hin Companies, Int CStP" qnd logger with Mood/s, the 'RaUr^ Agencies’), that the Class B Notes be 


■RaOngs of the Notes ' ' d he etiijeci to revision or withdrawal at any time by the asslgi*ig radr^ agency. See 

See Dndenuriling* for a discusaton of the (erme and condRfons of the pudiase of the Seeurtllea by tee Initial Purchaser. 

DeFINED HEREIN) ARE THE SaE SOURCE OF PAYMENTS ON THE SECURITIES. THE SECURmES DO NOT 
REPRESS AN INTEREST IN OR OBLIGATIONS C^, AND ARE NOT INSURED OR GUARWfTEED BY. THE HOLDERS OF THE SECURITIES THE 
COLLATERAL MANAGER (AS DEFINED HEREIN). THE CASHFLOW SWAP COWTEra>AR7Y (AS DERNED HEREIN) GOLDMAN SACHS 4 CO IAS 
INjTl^PURCH^ (AS DEFINED HEREIN)). THE ISSUER ADMINISTRATOR (AS OERNED HEREIN), THE AGENTS^^NED !«4lN) T^ 
TRUSTEE (AS OPINED fCREIf^. THE SHARE TRUSTEE (AS DEFINED HEREIN) OR ANY OF THEIR RESISTIVE AFFILIAtW. 

WILL 'not be registered under the SECURITIES ACT. AND NEITHER OF THE ISSUERS (AS DEFW6D 
UNDER THE INVESTMENT COMPANY ACT. TW SECl^mES MAY NOT BE OFFERED OR SOLD vSmnTHE WITED 
ACCOUNT OR BENCTIT OF. U.S. PERSONS (AS SUCH TERMS ARE DEFINED UNDER THE ^CURITIES ACT) EXCEPT 
2? ^ •mANSACTION not subject to. the REGISTRATION REQUIREMENTS OF THE SECURITIES^ 

BEING OFFERED HEREBY ONLY TO ( A) (1) QUALIFIED INSTITUTIONAL BUYERS (AS DEFINED IN RUl^ 144A 
OF THE tNCOME WIES. ACCREDITED INVESTORS (AS DEFll«D IN RULE 501(«Wfl5^ 
* ^ WORTH OF NOT LESS THAN U.S.$10 MILION AW>. WfO ARe'^) QUALIREO PL«CHAkW*^ 
investment company act and (B) CERTAIN NON4J.S. PERSONS OUTSIDE THE IN 

® UNDER THE SECURTTIES ACT. PURCHASED AND SUBSEQUENT TRANSFEREES CLASS D NOTES Af® K§ME 
NOTES (OTHBl THAN REGULATION S CLASS 0 NOTES AND REGULA-RON S INCOtC NOTES) WILL BE REQUIRED TO EXECUTE AND DELIVER A 
PRESENTATIONS AND AGREEMENTS. AND PURCHASERS AND SUBSEQUENT TRANSFEREES OF CL>«S S 
NOTES, CLASS A-1e NOTES. CLAW A-ld NOTES, CLASS A-2 NOTES, CLASS B NOTES. CLASS C TOTES 
O NOTES AND F^GULATION S INCOME NOTES BE DEEMED TO HAVE ll4M)E SUCH REPRESENTATTONS AND AGRF FT i/gWTS AS 
licS SS W? cIto TRANSFERABLE EXCEPT IN ACCORDAlS WTO TOeSStoS 

.T /«. ^ Goldman. Sashs 4 Co. (in the case of the SeojifiJea offered ootsWe tee United States, selling through Its seUlng 

age^(tee fnWal f^rchaser^, in each case, as apedfied herein, subject to its light to r^ any order In whote w in part In one or more nego^ted^raacttorw 
w oteerwlM « vai/ng to be determined at the time of sate p/us accrued toteresL » any, from tee Ctosing Date (aa defined herdn). K is ejected teat the 
Qasa&l Notes. C^ss S-2NotM, Class A-ta Notes. Class A-lb Notes. Class A-1 c Notes. Class A-ld Notes, Qass A-2 Notes. Class B fitoteT^ss C Notes, 
R^^a^S Class D Notes »rd tt» Regtialton S income Notes will be reedy tor aeB^ in book entry form only In New York. New YoiX. on or ttooM Mard^ 
i®? M«w«h tee fadliUes of DTC and In the case of tee Securities sold outside tee Unfied States, for tee acxounta of Euroctear Bank 

f SyatOT (’Euroctear*) and Ctearslream BartUng, soctetd anonyme ftaearstream’). against payment therefor in Immediately 

anilabie funds. II e ejqwcted teat tee Class D Notes (other tean tee Regulation S Oass D Notes) the income Notes (other tian B» Regulatton S ineonw Notes) 
wot be ready for defevery in definite® form In New York. New York on the Closifig Date, against payment therefor In immediately awfiable funds The Notes sold in 
reSance on Rule t44A will be bsued In minimum denominaliotte ol U.S.I250.G00 and fritegial multiples of U.S.$1 in excess thweof. The Notes sokl in reliance on 
R^ulabon S wri be issued in irtnimum denomlnaUons of U.S.SiOO.OOO and integral muiiipies of U.S.$1 In excess thereof. The tocorr* Notes will be issued in 
mtnimum denomiratfons of U.S-$100,000 arte integrel mulfiples of U.S.41 in excess there^. 

Goldman, Sachs & Co. 

Offering Circular dated March 23, 2007. 


Permanent Subcommittee on IwvcstieBtions 

fFall Street & The Financial Crisis 
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Timberwolf i, Ltd., an exempted company incorporated with limited liability under the laws of the 
Cayman Islands (the ’'Issuer"), and Timberwolf 1 (Delaware) Corp., a Delaware corporation (the "Co- 
Issuer" and, together the Issuer, the "Issuers"), ¥rill iswe U.S.$9,000,000 principal amount of Class 
S-1 Floating Rate Notes Due Ser^ember 2011 (the XIass S-1 Notes"), U.S.$e.300,000 principal amount 
of Class S-2 Floating Rate Notes Due September 2011, (the "Class S-2 Notes" and, together with the 
Class S-1 Notes, the 'Class S Notes"), U.S.$ 100,000.000 principal amount of Class A-la Floating Rate 
Notes Due 2039 (the "Class A-la Notes'^, U.S.$ ^X), 000,000 prindpat amount of Class A-lb Floating 
Rate Notes Due 2039 (the "Class A-1b Notes"), U.S.$ 100,000,000 principal amount of Class A-1c 
Floating Rate Notes Due 2044 (the "Class A-1c Notes"), U.S,$ 100,000,000 principal amount of Class A- 
1 d Floating Rate Notes Due 2044 (the "Class A-ld Notes” and, together with the Class A-1 a Notes, Class 
A-lb Notes and Class A-lc Not^, the "Class A-1 Notes"), U.S.$ 305.000,000 principal amount of 
Class A-2 Floating Rate Notes Due 2047 (the "Class A-2 Notes" and, together with the Class A-1 Notes, 
the "Class A Notes”), U.S.$ 107,000,000 principal amount of Class B Floating Rate Notes Due 2047 (the 
"Class B Notes") and U.S.$ 36,000,000 prirtclpal amount of Class C OetomaUe Floating Rate Notes Due 
2047 (the "Class C Notes”), and the Issuer wBl Issue U.S.$ 30,000,000 principal amount of Class D 
Deferrable Floating Rate Notes Due 2047 (the 't^lass D Notes" ar>d, together with the Class S Notes, 
Class A Notes, Class B Notes and Class C Not^, the "Notes") pursuant to an Indenture (the "Indenture") 
dated on or about .March 27, 2007 among the Issuers and The Bank of Nav York, as Lorstee and 
securities intermediary (the 'Tnjstee" and the "Securities Intermediary," respectively). 

In addition, the issuer will issue U.S.$ 22,000,000 notional principal amount of income Not^ (the 
"income Notes" and, together with the Notes, toe "Securities") constituted by toe deed of covenant 
executed by the Issuer on March 27, 2007 (the "Deed of Covenant") and subject to the terms and 
conditions thereof (the "Terms and Conditions^’) arxl issued pursuant to a fiscal agency agreement (the 
"Fiscal Agericy Agreement") dated on or about M^ch 27, 2007 bebveen the Issuer and The Bank of New 
York, London Branch, as fiscal agent (the "Fiscal Agent”). 

The net proceeds rec^ved from toe offering of the Securities will be applied by the Issuer to 
purchase a portfc^io of COO Securities and Synthetic Securities (the Reference Obligations of which are 
CDO Securities) as described herein (collectively, together with Deliverable Obligations and any Default 
Swap Collateral that has been r^eased from toe lien of the Synthetic Security Counterparty and credited 
to toe Collateral Account as described herein, "Collateral Assets”), Default Swap Collateral and Eligible 
Investments. Certain summary information about the Collateral Assets and the Reference Obligations is 
set forth in Appendix B to this Offering Circular. On the Closing Date, the Issuer will enter into the 
Cashflow Swap Agreement. The Collateral Assets, the Eligible Investments and certain other assets of 
the Issuer will be pledged under the Indenture to the Trustee, for the benefit of the Secured Parlies, as 
security for, among other obligations, the Issuers’ obligations under the Notes (but not toe Income Notes) 
and to certain service providers. The Income Notes will be unsecured obligations of the Issuer. 

interest will be payable on the Class S-1 Notes, toe Class S-2 Notes, the Class A-1 Notes, the 
Class A-2 Notes, the Class B Notes, the Class C Notes and the Class D Notes in arrears on toe 3rd day 
of March, June, September and December of e^h year, or if any such date is not a Business Day, the 
imn:>edjately following Business Day (each such date, a "Payment Date”) commencing on September 4, 
2007. The Class S-1 Notes will bear interest at a per annum rate equal to LIBOR plus 0.20% for each 
Interest Accrual Period (as defined herein). The Class S-2 Notes will bear interest at a per annum rate 
equal to LIBOR plus 0.35% for each Interest Accrual Period. The Class A-1 a Notes will bear Interest at a 
per annum rate equal to LIBOR plus 0.05% for each Interest Accrual Period. The Class A-1b Notes will 
bear interest at a per annum rate equal to LIBOR plus 0.50% for each Interest Accrual Period. The Class 
A-lc Notes will bear interest at a per annum rate equal to UBOR plus 0.60% for each Interest Accrual 
Period. The Class A-ld Notes will bear interest at e per annum rate equal to LIBOR plus 1.30% for each 
interest Accaial Pertod. The Class A-2 Notes wilt bear Interest at a per annum rate equal to LIBOR plus 
0.90% for each Interest Accrual Period. The Class B Notes will bear interest at a per annum rate equal to 
LIBOR plus 1.40% for each Interest Accrual Period. The Class C Notes will bear interest at a per annum 
rate equal to LIBOR plus 4.00% for each Interest Accrual Period. The Class D Notes will bear interest at 
a per annum rate equal to LIBOR plus 10.00% for each interest Accrual Period. Payments will be 
payable on the Income Notes from funds available in accordance with the Priority of Payments. 
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AO payments on the Securities will be made ftom Proceeds available in accordance with the 
Priority of Payments. On each Payment Date, e)a:ept as othervnse provided in the Priority of Payments, 
payments on the Class S>1 Notes will be senior to payments on the Class S-2 Notes, the Class A>1 
Notes, the Class A-2 Notes, the Class B Notes, the Class C Notes, the Class D Notes and the Income 
Notes; payments on the Class S-2 Notes will be senior to payments on the Class A'2 Notes iprovided, 
that payments of interest on the Class S-2 Notes and the Class A Notes will be paid pro rata), the Class B 
Notes, the Class C Notes, the Class D Notes and the Income Notes; payments on the Class A-1 Notes 
will be senior to payments on the Class A-2 Notes (provided, that payments of Interest on the Class A 
Notes vriil be paid pro rata), the Class B Notes, the Class C Notes, the Class D Notes and the Income 
(^otes; paynrents on the Class A-2 Notes will be senbr to parents on the Class B Ncdes, the Class C 
Notes, the Class D Ncdes and the income Notes; paym^s on the Class B Notes will be senior to 
payments on the CIe^s C Notes, the Class D Notes and the Income Notes; payments on the Class C 
will be senior to payments on the Class 0 Notes and the Incwne Notes; and payments on the 
Class D Notes wiH be senior to payments on the Income Notes, in accordance with the Priority of 
Payments as described herein. The Notes (other than the Class ^1 Notes) are subject to mandatory 
redemption if a Coverage Test Is not satisfied on any date of determination which may result in variations 
to the seniorities of distnhutlons described above and as more futty described in the Priority of Payments. 
Payments of principal on the Class A-1 Notes will be paid in accordanca v;!th d'.e Class A-l Note Payment 
Sequence. 

The Notes and, to the extent described hereb, the income Notes, are subject to redemption, (t) at 
any time as a result of a Tax Redemption, (ii) on an Auction Payment Date as a result of a successful 
Auction or (iii) as a resuK of an Optional Redemption by Refinancing or an Optional Redemption by 
Liquidation on or after the March 2010 Payment Date. The Income Notes will not be redeemed In full, or 
in part, in connection with an Optional Redemption by Refinancing. The stated maturity of the Notes and 
the Income Notes (other than the Class S Notes and the Class A-1 Notes) is the Payment Date in 
December 2047. stated maturity of the Class S Notes is the Payment Date In September 201 1 . The 
stated maturity of the Class A-1 a Notes and the Class A-1b Notes is the Payment Date in December 
2039. The stated maturity of the Class A-lc Notes and the Class A-ld Notes is the Payment Date in 
September 2044. The actual final distribution on the Securities (other then the Class S Notes) is 
expected to occur substantially earlier than their respective stated maturittes. See "Risk Factors^ 
Securities— Average Lives, Duration and Prepayment Considerations." 

Notes sold in reliance on Rule 144A under the Securities Act fl^ute 144A") will be evidenced by 
one or more global notes (the "Rule 144A Global Notes") in fully registered form without coupons, 
deposited with a custodian for, and registered in the name of, a nominee of The Depository Trust 
Company ("DTC"). Beneficial Interests in the Rule 144A Global Notes will trade in DTC’s Same Day 
Funds Settlement System, and secondary market trading activity in such interests win therefore settle in 
Immediately available funds. Except as described herein, beneficial interests in the Rule 144A Gk>ba! 
Notes will be shown on, and transfers thereof will be effected only through, records maintained by DTC 
and its direct and indirect participants. The Income Notes sold \n reliance on Rule 144A under the 
Securities Act will be evidenced by one or mors Definitive Notes in fully registered form. 

The Securities that are being offered hereby In refiance on the exemption from registration under 
Regulation S (the "Regulation S Securities") have not been end will not be registered under the Securities 
Act and neither of the Issuers will be registered under the Investment Company Act. The Regulation S 
Securities mey not be offered or sold within the United States or to U.S. Persons (as defined in 
Regulation S) unless the purchaser certifies or is deemed to have certified that it is a qualified institution^ 
buyer as defined in Rule 144A (a "Qualified Institutiorral Buyer") and a "qualified purchaser'* for the 
purposes of Section 3(c)(7) of the Investment Company Act (a "Qualified Purchaser'*) or, solely In the 
case of the Income Notes, thatit is an "accredited investor'* as defined In Rule 501(a) under the Securities 
Act (an "Accredited Investor") who has a net worti) of not less than U.S. $10 million and a Qualified 
Purchaser. See "Description of the Securities" arid 'Vnderwriting." 
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The income Notes (other than the Regulation S income Ncrtes) will be evidenced by one or more 
definitive notes in fully registered form (each, en ’income Note Certificate"). See "Description of the 
Securities." 

77i/s Offering Circular is confidential and is being furnished by the issuers in connection with an 
offering exempt from registration under the Securities Act solety for the puqxse of enabling a prospective 
investor to consider the purchase of the Securities described herein. The infyrmation contained in this 
Offering Circular has been provided by the Issuers and o#/)©r sources identified herein. Except in respect 
of the information contained urtder the heading Ihe Collaieral Manager, “ (other than the information 
contained under the subheading ‘General'^ for wMch the Collateral Manager accepts sole responsibility, 
to the extent described in such sectton, no representabon or warranty, express or implied, is made by the 
Initial Purchaser, the Collateral Manager, the Cashftow Swap Counterparty (or eny guerantor thereof), the 
Tnistee, the Colleieral Administrator, the Note Agents (as defined herein) or the Fiscal Agent (the Note 
Agents, the Collateral Administrator and the Fiscal Agent fogefher, the ’Agents') as to the accuracy or 
completeness of such information, and nothing conteinad In this Offering Cimular is, or shall be relied 
upon as, a promise or representation by the Initial Purchasar. the Tnistee, the Collateral Manager, the 
Cashflow Swap Counterparty (or any guarantor fhereoQ or the Agents. Any reproduction or distribution of 
this Offering Circular, in whole or in part, and any disdosute of its contents or use of any information 
herein for any purpose other than considering en hvestment in the Securities is prohibited. Each offeree 
of the Securities, by adreptmg delivery of this Offering Circular, agrees to the foregoing. 


THE SECURITIES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED BY ANY UNITED 
STATES FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
FURTHERMORE. THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

The distribution of this Offerirtg Circular and the offering and sale of the Securities in certain jurisdictions 
may be restricted by taw. The Issuers and the Irntisy Purchaser require persons into whose possession 
this Offering Circuit comes to inform themselves about and to observe any such restrictions. For a 
further desorption of certain restrictions on offing and sales of the Securities, see "Underwriting." This 
Offering Circular does not constitute an offer of. ch^ an fevltation to purchase, any of the Securities In any 
Jurisdiction in which such offer or invitation would be unlawful. 

NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN 
APPLICATION FOR A LICENSE HAS BEEN FILED UNDER CHAPTER 421*B OF 
THE NEW HAMPSHIRE REVISED STATUTES ANNOTATED ("RSA 421-B") WITH 
THE STATE OF NEW HAMPSHIRE NOR THE FACT THAT A SECURITY IS 
EFFECTIVELY REGISTERED OR A PERSON IS UCENSED IN THE STATE OF NEW 
HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW 
HAMPSHIRE THAT ANY DOCUMENT FILED UNDER RSA 421-B IS TRUE. 
COMPLETE AND NOT MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT 
THAT AN EXEMPTION OR EXCEPTION IS AVAILABLE FOR A SECURITY OR A 
TRANSACTION MEANS THAT THE SECRETARY OF STATE HAS PASSED IN ANY 
WAY UPON THE MERITS OR QUALIFICATIONS OF, OR RECOMMENDED OR 
GIVEN APPROVAL TO, ANY PERSON. SECURITY, OR TRANSACTION. IT IS 
UNLAWFUL TO MAKE. OR CAUSE TO BE MADE, TO ANY PROSPECTIVE 
PURCHASER, CUSTOMER. OR CLIENT ANY REPRESENTATION INCONSISTENT 
WITH THE PROVISIONS OF THIS PARAGRAPH. 
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No invitation may be made to the public in the Cayman Islands to subscribe for the Securibes. 


The Initial Purchaser has represented, vi^nented and agreed that: Q) tt has only communicated or 
caused to be communicated and will only communicate or cause to be communicate any invitation or 
inducement to engage in investment ecti^ (within the meaning of section 21 of the Fmanclai Services 
and Markets Act 2000 (TSMA")} received by it in connection with the issue or sate of eny Securities in 
circumstances in which sectkm 21(1} of the FSMA does not eppty to the Issuer; and (ii) it has complied 
and will COTipiy with all applicable provisions of the FSMA with respect to anything done by it in relation to 
the Securities in, from or otherwise involving the United Kingdom. See "Underwriting." 


The Securities may not be offered or sold by means of any document other than to persons 
whose ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in 
circumstances which do not constKute an offer to public within the meaning of the Compani» 
Ordinance (Cap. 32) of Hong Kong, and no advertisement, invitation or document relating to the 
Securities may be issi^, whether in Kong Kong or eisewhere, which is directed at, or the contents of 
which are likely to be accessed or read by, the public in Hong Kortg (except if permitted to do so under 
the securities laws of Hong Kong) other than witt) respect to Securities which are or are intended to ba 
exposed of oniy to peraons outside Hong Kong or cxity to "professional investors" within the meaning of 
the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder. 


This Offering Clrculer has not been registered as a prospectus wHh the Monetary Authority of 
Singapore. Accordingly, this Offering Circular and any other document or material in connection with the 
offer or sale, or invitation or subscription or pur^ase, of the Securities may not be circulated or 
dtetrbuted, nor may the Securities be offered or sold, or be made the subject of an inflation for 
subscription or purchase, whether directly or Indlredty, to persons in Singapore other than under 
circumstances in which such offer, sale or Invitation does not constitute an offer or sale, or invitation for 
subscription or purchase, of the Securities to the public in Singapore. 


The Securities have not been and wili not be registered under the Securities and Exchar\ge Law 
of Japan (the Securities end Exchange Law) and the Initial Purchaser has agreed that It will not offer or 
sell any Securities, directly or indirectly, in Japan or to, or for the benefit of, any resident of Jepan (which 
term as used herein means any person resident in Japan, including any corporation or other entity 
o^anized under the laws of Japan), or to others for re-offering or resale, directly or Indirectly, in Japan or 
to a resident (rf Japan, except pursuant to an exerr^tion from the registration requirements of, and 
otherwise in compriance with, the Securities and Exd^ange Law and any other applicable laws, 
regulations and ministerial guidelines of Japan. 

NOTICE TO RESIDENTS OF THE REPUBLIC OF IRELAND 

THIS OFFERING CIRCULAR IS NOT A PROSPECTUS AND DOES NOT CONSTITUTE AN 
INVITATION TO THE PUBLIC TO PURCHASE OR SUBSCRIBE FOR ANY SECURITIES AND 
NEITHER IT NOR ANY FORM OF APPLICATION WILL BE ISSUED, CIRCULATED OR DISTRIBUTED 
TO THE PUBLIC. 

THIS OFFERING CIRCULAR AND THE INFORMATION CONTAINED HEREIN IS 
CONFIDENTIAL AND IS FOR THE USE SOLELY OF THE PERSON TO WHOM IT IS ADDRESSED. 
ACCORDINGLY, IT MAY NOT BE REPRODUCED IN WHOLE OR IN PART. NOR MAY ITS CONTEhn'S 
BE DISTRIBUTED IN WRITING OR ORALLY TO ANY THIRD PARTY AND IT MAY BE READ SOLELY 
BY THE PERSON TO WHOM IT IS ADDRESSED AND HISA1ER PROFESSIONAL ADVISERS. 
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In this offering circular, referances to "U.S. Dollars," and "U.S.J" are to United States dollars. 

The issuers (and, with respect to the Infomnation contained in this offering circular under the 
heading "The Collateral Manager" (other than the Intomnatron contained under the subheading "Generar), 
the Collateral Manager to the extent described in such section), having made all reasonable inquiries, 
conftnn that the information contained In this offering circular is ^e and correct in all material respects 
and is not misleading, that the opinions and intentions expressed in this offering circular are honestly held 
and that there are no other feds the omission of which would make any such information or the 
expression of any such opinions or Intentions misteadtng. The Issuers (and, with rasped, to the 
information in this offering circular under the heading The CoHateral Manager" (other than the Information 
contained under the subheading "Generar), the Collaterel Manager, to the extent described In such 
sedlon) take responsibility accordingly. 

No person has been authortzed to give any Information or to make any representation other than 
those contained in this offering circular, and, if given or made, such information or representation must not 
be relied upon as havirtg been authorized. This offering circular does not constitute an ufler to sail or the 
soiicitdion of an offer to buy eny securities other than the securities to which it relates, or an offer to sell 
or the solicitation of en offer to buy such securities by eny person in any circumstanoes in which such 
offer or solicitation Is unlawful. Neither the delivery of this offering circular nor any sale hereunder shall, 
under any circumstances, create any implication that the information cimtained herein is corred as of any 
time subsequent to the date of this raring ciicutar. 

NOTWrfHSTANDING ANY OTHER EXPRESS OR IMPUED AGREEMENT TO THE 
CONTRARY, EACH RECIPIENT OF THIS OFFERING CIRCULAR AGREES AND ACKNOVMLEDGES 
THAT THE ISSUERS HAVE AGREED THAT EACH OF THEM AND THEIR EMPLOYEES, 
REPRESENTATIVES AND OTHER AGENTS MAY DjSCLOSE, IMMEDIATELY UPON 
COMMENCEMENT OF DISCUSSIONS, TO ANY AND ALL PEFtSONS THE TAX TREATMENT AND 
TAX STRUCTURE OF THE SECURITIES, THE TRANSACTIONS DESCRIBED HEREIN AND ALL 
MATERIALS OF ANY KIND (INCLUDING OPINIONS OR OTHER TAX ANALYSES) THAT ARE 
PROVIDED TO ANY OF THEM RELATING TO SUCH TAX TREATMENT AND TAX STRUCTURE 
EXCEPT WHERE CONFIDENTIALITY IS REASONABLY NECESSARY TO COMPLY WITH THE 
SECURITIES LAWS OF ANY APPLICABLE JURISDICTION. 

PROSPECTIVE INVESTORS SHOULD READ THIS OFFERING CIRCULAR CAREFULLY 
BEFORE DECIDING WHETHER TO INVEST IN THE SECURITIES AND SHOULD PAY PARTICULAR 
ATTENTION TO THE INFORMATION SET FORTH UNDER THE HEADING "RISK FACTORS". 
INVESTMENT IN THE SECURITIES IS SPECULATIVE AND INVOLVES SIGNIFICANT RISK. 
INVESTORS SHOULD UNDERSTAND SUCH RISKS AND HAVE THE FINANCIAL ABILITY AND 
WILLINGNESS TO ACCEPT THEM FOR AN EXTENDED PERIOD OF TIME. 
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NOTICE TO INVESTORS 

gecaase of the following mstrictions, purcha^f^ aw advised to consult legal counsel prior to 
making any offer, resale, pledge or transfer the Notes or the Income Notes offered hereby. 

Each purchaser who has purchased Class S Notes, Class A Notes, Class B Notes, Class C 
Notes, Regulation S Class D Notes and Regulation S Income Notes will be deemed to have represented 
and agreed, and each purchaser of a Class D Note that is a Definitive Note and an Income Note 
Certificata wiH be required to represent and agree, In each case with respect to such Securiti^, as follows 
(terms used herein that are defined in Rule 144A or Regulation S are used herein as deftned therein); 

1. (a) In the case of Notes sold in reliance on Rule 144A (the "Rule 144A Notes"), the 
purchaser of such Rule 144A Notes (i) is a qualified institUtonal buyer (as defined in Rule 144A) (a 
"Qualified Institutional Buyer"), (l() is aware U^at the sale of Notes to It Is being made in reliance on Rule 
144A. (iii) Is acquiring the Rule 144A Notes for its own account for the amunt of a Quelified 
institutionat Buyer as to which the purchaser exercises sole investment discretton, and in a principal 
amount of not less than U.S.$250,000 and (nO will provide notice of the transfer restrictions described in 
this "Notice to Investors" to any subsequent transferees. 

(b) in the case of the Income Notes, other than any Income Notes sold in reliance on 
Regulation S, the purchaser of such It^me Notes (i) is a Qualified Institutional Buyer, (11) is aware that 
the sale of the Income Notes to It is being made in reliance on Rule 144A, (iii) is acquiring the income 
Notes for Its own account or for the account of a Qualified Institutional Buyer as to which U^e purchaser 
exercises sole investment discretion, and. unless othenvlse permitted by the Fiscal Agency Agreement, is 
purchasing an aggregate notionel principal amount of not less than U.S.$1 00,000 income Notes for the 
purchaser and for each such account and (iv) will provide notice of the transf^ restrictions described in 
this "Notice to Investors" to any subsequent transferees; or. if the purchaser is not a Qualified InstHutionai 
Buyer, such purchaser (w) is a person who is an "accredited investor” (as defined in Rule 501(a) under 
the Securities Act) (an "Accredited investor") who has a net worth of not less than U.S.$10 mlHbn that. Is 
purchasing the fncorra Notes for its own account, (x) is not acquiring the Income Notes with a view to any 
resale or distribution thereof, other than in accordance with the restrictions set forth below, (y) is 
purchasing an aggregate notional principal amount of not less than U.S.$1 00,000 Income Notes (unless 
otherwise permitted by tiie Fbcai Agency Agreement) and (z) wHt provide notice of the transfer 
restrictions descn'bed in this "Notice to Investors" to my subsequent transferees. 

2. The purchaser understands tiiat the Securities have not been and wilt not be registered 
or qualified under the Securities Act or any applicable state secunties laws or the securities laws of any 
other jurisdiction, are being offered only In a transaction not involving any public offering, and may be 
reoffered, resold or pledged or otherwise transferred only (A)(i) to a person whom the purchaser 
reasonably believes is a Quafified Institutional Buyer and is purchasing for its own account or for the 
account of a Qualified Institutional Buyer as to which the purchaser exercises sole investment discretion 
in a transaction meetirrg the requirements of Rule 144A, 00 to a noivU.S. Person in an offehore 
transaction complyirrg witii Rule 903 or Rule 904 of Regulation S or (nl) solely in the case of the Income 
Notes, to an Accredited Investor who has a net worth of rrot less than U.S.$10 million, arrd who shall have 
satisfied, and shall have represented, warranted, covenanted and agreed In the case of the Class D 
Notes and the Income Notes (other than the Regulation S Class D Notes and Regulation S Income 
Notes), or shall be deemed to have satisfied, and shall otherwise be deemed to have represented, 
warranted, covenanted and agreed that It wlH continue to comply with, all requirements for transfer of the 
Senrrities specified in this offering circular, the Indenture, and, In the case of the Class D Notes and the 
income Notes (other than the Regulation S Class D Notes and Regulatbn S Income Notes), in the 
Income Notes Purchase end Transfer Letter and tire Fiscal Agency Agreement, and, in the case of the 
Regulatbn S Income Notes, in the Fiscal Agerrcy Agiaement, and all other requirements for it to qualrfy 
for en exemption from registration under the Securtiies Act and (B) in accordance with all applicable 
securities laws of the states of the United States. Before any interest in a Rule 144A Note may be 
offered, sold, pledged or otherwise transferred to a person who takes delivery in the form of ah interest in 
a Regulation S Globai Note, the transferor will be required to provide the Note Transfer Agent with a 
written certificatbn (in the form provided in the tndenUire) as to compliance with the transfer restrictions 
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described herein. Before any interest in an income Note Certificate or a Class D Note that is a DefiniOve 
Note may be offered. soW. pledged or othenwise transferred, the transferee will be required to provide the 
Issuer and the Fiscal Agent with a letter substantafly in the form attached to this Offering Circular as 
Annex A-1 (the “Income Notes Purchase and Trarwfer Letter^. The purchaser understands and agrees 
that any purported transfer of Securities to a purchaser that does not comply with the requirements of this 
paragraph (2) will, in the case of the Class S Notes, Class A Notes. Class B Notes, Class C Notes, the 
Regulation S Class D Notes and the Regulation S Income Notes, be null and v«d at? initio arwl, in the 
case of the Class D Notes (other than the Regulation S Class D Notes) and inccxite Notes (other than the 
Regulation S Income Notes), not be permitted or registered by the Trustee or the Registrar or the Fiscal 
Agent or the Income Note Registrar, as applicable. The purchaser torther understands that the Issuers 
have the right to compel any beneficial owner of Secunlies that is a U.S. Person and is not a Qualified 
Institutional Buyer or. In the case of the Income Notes, an Accredited Investor to sell Its interest in such 
Securities, or the Issuers may sell such Securfties cm behalf of such owner. 

3. The purchaser of such Securities also understands that neither of the Issuers has bean 
registered under the Investment Company Act In tiw case of the Rule 144A Notes end the inrome Notes 
described in paragraph (1) above, the purchaser end each account for which the purchaser Is acquiring 
such Securities is a qualified pur^aser for the purposes of Section 3(c)C7) of the Investm^t Company 
Act (a "Quafified Purchase*). The purchaser Is acquiring Notes in a principal amount, in the case of Rule 
144A Notes, of not less than U.S.$250,000, or, ^ tite case of Notes sold in reliance on Regulation S 
(“^guiation S Notes"), of not less than U.S.SIOO.OOO, or is purchasing Income Notes in the aggregate 
notionai principal amount of not less than U.S.$100,000. The purchaser (or if the purchaser Is acquiring 
Securities for any account, each such account) is acquiring the Securities as principal for Its own account 
for investment and not for sale in connection with any distribution thereof. The purchaser and each such 
account: (a) was not formed for the specific purpose of investing In the Securities (except when each 
beneficial owner of the purchaser end each such account is a Qualified Purchaser), (b) to the e)dent the 
purchaser is a private investment company formed before April 30, 1996, the purchaser has received the 
necessary consent from its beneficial owners, (c) is r>ot a pension, profit sharing or other retirement trust 
fund or plan in which the partners, beneficiaries or participants, as appDcablo, may designate the 
particuier investments to be made and (d) Is not a t^ker dealer that cwns and invests on a discretionary 
basis less than U.S. $25,000, 000 in securities of unaffiiiated issuers. Further, the purchaser agrees with 
respect to itself and each such account (i) that it shall not hold such Securities for the benefit of any 
other person end shall be the sole beneficial owner thereof for all purposes and (ii) that it shall not sell 
participation interests In the Securities or enter into any other arrangemant pursuant to which any other 
person shall be entitled to a beneficial interest In the distributiona on the Securities. The purchaser 
understands and agrees that any purported transfer of Securities to a purchaser that does not comply 
with the requirements of this paragraph (3) will, in the case of the Class S Notes, Class A Notes, Class B 
Notes. Class C Notes, the Regulation S Class D Notes and Regulation S Income Notes, be null and void 
aft initio and. in the case of the Ctase 0 Notes (other then the Regulation S Class D Notes) and the 
Income Notes (other than the Regulation S Income Notes), not be permitted or registered by the Tn;stee 
or the Note Registrar or tt>e Fiscal Agent or the Income Note Registrar, as applicable. The purchaser 
further understands that the Issuers have the right to compel any beneficial owner of Securities that is a 
U.S. Person and is not a QuaTifled Purchaser to sell its interest In such Securities, or the Issuers may sell 
such Securities on behalf of such owner. 

4. (a) With respect to the Class S Notes, Class A Notes. Class B Notes and Class C 
Notes, each purchaser wilt be deemed, by its purchase, to have represented and warranted that etther (0 
the purchaser is rwt and will rrot be an ERISA Ran (as defined herein), a plan that is subject to Section 
4975 of the United States Internal Revenue Code of 1986, es amended (the “Code"), or any entity whose 
underlying assets include "plan assets" by reason of any such plan's investment In the entity ("Plan 
Assets") or (Ii) the purchaser's purchase ar>d holding of a Class S Note, Class A Note, Class B Note or 
Class C Note does not and will not constitute or result in a prohibited transaction under Section 406 of the 
Untied States Employee Retirement Income Secur^Act of 1974, as amended fERISA"), or Section 
4975 of the Code for which an exemption is not a»reiteb!e. The purchaser understands and agrees that 
any purported transfer of a Note to a purchaser that does not comply with the requirements of this 
paragraph (4)(a) shall be null and void ab initio. 
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(b) WHh respect to each of the Inct^ne Notes and Class D Notes (other than Regulation 
S Income Notes and Regulation S Class D Notes) purchased or Iran^rred on or after the Closing Date, 
the purchaser or transferee must disclose in writing in ^vance to the Trustee or the Fiscal Agent, as 
applicable. (I) whether or not It is (A) an "employee benefit plan" (as defined in Section 3(3) of ERISA), 
that is subject to Title i of ERISA, (B) a "plan" descn'bed in and subject to Section 4975 of the Code, or (C) 
an enHtj^ whose underlying assets include "plan assets" within the meaning of ERISA by reason of any 
such plan's investment in the entity (all such persons and entities described in clauses (A) through (C) 
being refened to herein as "Benefit Plan Investors"); (ii) H the purchaser is a Benefit Plan Investor, either 
(x) the purchase and holding of Income Notes or Cl^s D Notes (other than Regulation S Income Notes 
and Regi^tion S Class D Notes), as applicable, do not and will not constitute or result in a prohibited 
transactton imdar Section 408 of ERISA or Section 4975 of the Code for which an exempfon is not 
available or (y) the purchase and holding of Iricome Notes or Class D Notes (other than Regulation S 
income Not^ and Regulation S Class 0 Notes), as appllcabte. Is exempt under an identified Prohibits 
Transaction Class Exonptton or Individual exemption, based on the assumption that less than 25% of 
each (rf the outstarrdmg Income Notes or Class D Notes, as appiicable, are owr>ed by Benefit Plan 
investors; and (ill) whether or not rt is the issuer or any other person (other than a Benefit Plan Investor) 
that has discretionary authority or control with respect to the assets of the Issuer, a person who provMes 
investment advice for a fee (direct or indirect) with respect to the essets of the Issuer, or any "affiliate" 
(within the meaning of 29 C.F.R. Section 2510.3-101(0(3)) of any such person (each, a "Controiling 
Person”). If a purchaser is an entity described in (0(C) above, or an irrsurance company acting on behalf 
of its general account, it may be required to so iridicate, and to identify a maximum percentage of its 
assets or the assets in its general eccount, es epplicabie, that may be or become plan assets, in which 
case it wW be required to make certain further agreements that would apply in the event thet such 
maximum percentage would thereafter be exceeded. The purchaser agrees that, before any interest In 
en Income Note or a Class 0 Note (other then a Reguletion S income Note or e Regulation S Class D 
Note) may be offered, sold, pledged or otherwise transferred, the transferee wIB be required to provide the 
Trustee or Fiscal Agent, as applicable, with an Income Notes Purchase and Transfer Letter or a Cless D 
Notes Purchase and Transfer Letter stating, among other things, whether the transferee is a Benefit Plan 
Investor The purchaser acknowledges and agrees that no purchase or transfer win be permitted, at>d the 
Trustee or Fiscal Agent will not register any such transfer, to the extent that the purchase or transfer 
would result in Benefit Plan Investors ownir>g 25% or more of either of the outstanding Income Notes or 
Class D Notes, immediately after such purchase or transfer (determined In accordance with the Fiscal 
Agency Agreement). The foregoing procedures are intended to enable Income Notes and Class D Notes 
(other than Regulation S income Notes arxl Regulation S Class D Notes) to be purchased by or 
transferred to Benefit Plan Investors at any time, although no assurance can be given that there will not 
be circumstances in which purchases or transfers of Income Notes or Class D Notes wl]| be required to be 
restricted in order to comply with the aforementioned 25% limitation. No Benefit Plan Investor or 
Controlling Person may purchase a Regulation S Income Note or Regulation S Class D Note. Purchasers 
of Regulation S Income Notes or Regulation S Class 0 Note ere deemed to represent that they are not 
Benefit Plan Investors or Controlling Persons. See "ERISA Considerations." 

5. The purchaser Is not purchasing the Securities with a view toward the resale, distribution 
or other disposHion thereof in violation of the Securities Act. The purchaser understands that an 
Investment in the Securities involves certain risks, including the risk of loss of 98 entire investment in the 
Securities utKier certain circumstances. The purchaser has had access to such financial and other 
information concerning the Issuers and the Securities as it deemed necessary or appropriate in order to 
make an Informed investment decision with respect to its purchase of the Securities, including an 
opportunity to ask questions of. and request mformatirm from, the Issuer. 

6. In connection with the purchase of the Securities: (0 none of the Issuers, the initial 
Purchaser, the Collateral Manager, the Trustee, the Agents, the Cashflow Swap Counterparty (or any 
guarantor thereof), the issuer Administrator or the Share Tnjstee (as defined herein) is acting as a 
fiducia^ or financial or investment adviser for the purchaser; (ii) the purchaser is not relying (for purposes 
of making any investment decision or otherwise) upon eny advice, counsel or representations (whether 
written or ora!) of the Issuers, the Initial Purchaser, the Collateral Manager, the Trustee, the Agents, the 
Cashflow Swap Counterparty (or any guarantor therrof), the Issuer Administrator or the Share Trustee 
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Other than in this offering circular for such SecurfHes and any representations expressly set forth in a 
written agreement with such party; (iii) none of the Issuers, the Initial Purchaser, the Cpilaterai Manager, 
the Trustee, the Agents, the Cashflow Swap Counterparty (or any guarantor thereof), the Issuer 
Administrator or the Share Trustee has given to the purchaser (direct or iruJirectly through any other 
person) any assurance, guarantee or representation whatsoever as to the expected or projected success, 
profitability, return, performance, results, effect, CQ7^5equence or benefit (including legal, regulatory, tax, 
financial, acccxmting or otherwise) as to an investment in the Securities; (iv) the purchaser has consulted 
with its own legal, regulatory, tax, business, Investment, financial and accounting advisors to the extent it 
has deemed necessary, and it has made its own in\«fi^er)t decisions (rnciuding decisions regarding the 
suitabjitty of any transactbn pursuant to the Indenture and Fiscal Agency Agreement) based upon its own 
Judgment and upon any advice from such advisors as it has deemed necessary and rrat upon any view 
expressed by issuers, ^e Initial Purchaser, the Coltaterel Manager, the Trustee, the Agents, the Cashflow 
Swap Counterparty (or any guarantor thereof), the Issuer Administrator or the Share Trustee; (v) the 
purcheser.has evaluated the rates, prices or amount and other terms and conditions of the purchase and 
sale of the Securities arith a full understanding of all of the risks thereof (economic and othenvise), and Is 
capable of assuming and willing to essume (financialiy and otherwise) those risks; and (vi) the purchaser 
is a sophisticated investor. 

7. Pursuant to the terms of the Indenture, unless otherwise determined by the Issuers in 
accordance w'rth the Indenture, the Class S Notes, tfw Class A Notes, the Class B Notes, the Class C 
Notes end the Class D Notes sold to non-U.S. Persons h offshore transactions (the "Regutetion S Class 
D Notes”) will bear a legend to the foUowing effect 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER T>iE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT’), AND 
THE ISSUERS HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES 
INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT 
COMPANY ACT). THE HOLDER HEREOF. BY PURCHASING THE NOTES IN 
RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED. AGREES FOR THE BENEFIT 
OF THE ISSUERS. IN THE CASE OF THE NOTES OTHER THAN THE CLASS D 
NOTES, AND THE ISSUER. IN THE CASE OF THE CLASS D NOTES, THAT THE 
NOTES MAY BE OFFERED. SOLO, PLEDGED OR OTHERWISE TRANSFERRED, 
ONLY (A)(1) TO A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A 
QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE 
SECURrriES act that is not a broker DEALER WHICH OWNS AND INVESTS 
ON A DISCRETIONARY BASIS LESS THAN U.S,$25 MILLION IN SECURITIES OF 
ISSUERS THAT ARE NOT AFFILIATED PERSONS OF THE INITIAL PURCHASER 
AND IS NOT A PLAN REFERRED TO IN PARAGRAPH (a)(1)(I)P) OR (a)(1)(I)(E) OF 
RULE 144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(l)(l)(F) OF RULE 
144A THAT HOLDS THE ASSETS OF SUCH A PLAN, IF INVESTMENT DECISIONS 
WITH RESPECT TO THE PLAN ARE MADE BY THE BENEFICIARIES OF THE PLAN. 
PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER. IN A TRANSACTION MEETING THE REQUIREMENTS OF 
RULE 144A UNDER THE SECURITIES ACT OR (2) TO A NON U.S. PERSON IN AN 
OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT AND, IN THE CASE OF CLAUSE (1), 
IN A PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$250,000 OR IN THE CASE OF 
CLAUSE (2). IN A PRINCIPAL AMOUNT OF NOT LESS THAN U.S.SIOO.OOO, FOR THE 
PURCHASER AND FOR EACH ACCOUNT FOR WHICH IT IS ACTING. TO A 
PURCHASER THAT. OTHER THAN IN THE CASE OF CLAUSE (2), (V) IS A 
QUALIFIED PURCHASER FOR PURPOSES OF SECTION 3(c)(7) OF THE 
INVESTMENT COMPANY ACT, (W) WAS NDT FORMED FOR THE PURPOSE OF 
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE 
PURCHASER IS A QUALIFIED PURCHASER), (X) HAS RECEIVED THE-NECESSARY 
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A 
PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30. 1996, (Y) IS NOT A 
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BROKER DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS 
THAN U.S.SZS, 000,000 IN SECURITIES OF UNAFFIUATID ISSUERS AND (Z) IS NOT 
A PENSION. PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN 
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, 
MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A 
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL 
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES. EACH 
HOLDER HEREOF SHALL BE DEEMED TO MAKE THE REPRESENTATIONS AND 
AGREEMENTS SET FORTH IN THE INDENTURE (AS DEFINED HEREIN). ANY 
TRANSFER IN VIOLATION OF THE FOREGOING WILL BE OF NO FORCE AND , 
EFFECT WILL BE NULL AND VOID AB INITIO AND WILL NOT OPERATE TO 
TRANSFER ANY RIGHTS TO THE TRANSFEREE, NOTWITHSTANDING ANY 
INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS, THE NOTE TRANSFER 
AGENT OR ANY INTERMEDIARY. EACH TRANSFEROR OF THIS NOTE WILL 
PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN 
THE INDENTURE TO ITS TRANSFEREE. IN ADDITION TO THE FOREGOING, THE 
ISSUERS HAVE THE RIGHT, UNDER THE INDENTURE (AS DEFINED HEREIN), TO 
COMPEL ANY BENEFICIAL OWNER OF AN INTEREST IN A RULE 144A GLOBAL 
NOTE (AS DEFINED IN THE INDENTURE) THAT IS A U.S. PERSON AND IS NOT 
BOTH A QUALIFIED PURCHASER AND A QUALIFIED INSTITUTIONAL BUYER TO 
SELL ITS INTEREST IN THE NOTES, OR MAY SELL SUCH INTERESTS ON BEHALF 
OF SUCH OWNER. 

THE PURCHASER OR TRANSFEREE OF A CLASS D NOTE IS DEEMED 
REPRESENT (i) THAT IT IS NOT (A) AN 'EMPLOYEE BENEFIT PLAN" (AS DEFINED 
IN SECTION 3(3) OF ERISA) THAT IS SUB JECT TO THE PROVISIONS OF TIUE I OF 
ERISA (B) A "PLAN" DESCRIBED IN AND SUBJECT TO SECTION 4975 OF THE 
CODE, OR (C) AN ENTITY WHOSE ASSETS INCLUDE TLAN ASSETS* WITHIN THE 
MEANING OF ERISA BY REASON OF ANY SUCH PLAN'S INVESTMENT IN THE 
ENTITY (ALL SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) 
THROUGH (C)BBNG REFERRED TO HEREIN AS “BENEFIT PLAN INVESTORS'): 
AND (ii) THAT IT IS NOT THE COLLATERAL MANAGER OR ANY OTHER PERSON 
(OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS DISCRETIONARY 
AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR A 
PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR 
INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER, OR ANY "AFFILIATE" 
(WITHIN THE MEANING OF 29 C.F.R. SECTION 2S10.S-101(I)(3)) OF ANY SUCH 
PERSON. NO PURCHASE OR TRANSFER OF CLASS D NOTES WILL BE 
PERMITTED OR REGISTERED TO THE EXTENT THAT THE PURCHASE OR 
TRANSFER WOULD RESULT IN BENERT PLAN INVESTORS OWNING 25% OR 
MORE OF THE OUTSTANDING CLASS D NOTES (OTHER THAN THE CLASS D 
NOTES OWNED BY THE COLLATERAL MANAGER, THE TRUSTEE AND THEIR 
AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA. 29 C.F.R. 
SECTION 2510.3-101 ANO THE INDENTURE). 

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED 
OWNER HEREOF, CEDE 5 CO., HAS AN INTEREST HEREIN, UNLESS THIS NOTE IS 
PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE DEPOSITORY 
TRUST COMPANY rOTC"). NEW YORK, NEW YORK, TO THE ISSUERS OR THEIR 
AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR PAYMENT AND ANY 
NOTE ISSUED IS REGISTERED IN THE NAME OF CEDE & CO, OR OF SUCH OTHER 
ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC (AND 
ANY PAYMENT HEREON IS MADE TO CEDE & CO.). 
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TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE. BUT 
NOT IN PART. TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH 
SUCCESSORS NOMINEE AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL 
BE LIMITED TO TTWNSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS 
SET FORTH IN THE INDENTURE 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY. 
THE OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN 
THE AMOUNT SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS 
NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE 
NOTE PAYING AGENT. 

[CLASS C NOTES AND CLASS D NOTES ONLY] THE FOLLOWING INFORMATION IS 
PROVIDED PURSUANT TO UNITED STATES TREASURY REGULATION SECTION 
1.1275-3(b), THIS NOTE HAS BEEN ISSUED WITH ORIGINAL ISSUE DISCOUNT FOR 
UNITED STATES FEDERAL INCOME TAX PURPOSES. THE HOLDER OF THIS NOTE 
MAY OBTAIN THE INFORMATION DESCRIBED IN UNITED STATES TREASURY 
REGULATION SECTION 1. 1275-3(b)(1Xl) FROM THE ADMINISTRATOR, AT THE 
FOLLOWING ADDRESS: P.O. BOX 1093 GT. GRAND CAYMAN, CAYMAN ISLANDS. 


6. Pureuant to the terms of the Indenture, unless otherwise determir>ed by the Issuer in 
accordance with the Irvjenture, the Class D Notes (ott^than the Regulation S Class D Notes) will bear a 
legend to the following effect: 


THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACTI, AND 
THE ISSUERS HAVE NOT BEEN REGISTERED UNDER THE UNITED STATES 
INVESTMENT COMPANY ACT OF 1940. AS AMENDED (THE "INVESTMENT 
COMPANY ACT). THE HOLDER HEREOF, BY PURCHASING THE NOTES IN 
RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED, AGREES FOR THE BENEFIT 
OF THE ISSUER THAT THE NOTES MAY BE OFFERED. SOLD. PLEDGED OR 
OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QUAUFIED INSTITUTIONAL BUYER AS DEFINED IN 
RULE 144A UNDER THE SECURITIES ACT THAT IS NOT A BROKER DEALER 
WHICH OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS THAN U.S.$25 
MILUON IN SECURITIES OF ISSUERS THAT ARE NOT AFFILIATED PERSONS OF 
THE INITIAL PURCHASER AND IS NOT A PLAN REFERRED TO IN PARAGRAPH 
{a)(1)(0(O) OR (a)(1)(i)(E) OF RULE 144A OR A TRUST FUND REFERRED TO IN 
PARAGRAPH (aXIMiKF) OF RULE 144A THAT HOLDS THE ASSETS OF SUCH A 
PLAN. IF INVESTMENT DECISIONS WITH RESPECT TO THE PLAN ARE MADE BY 
THE BENEFICIARIES OF THE PLAN, PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUAURED INSITTUTIONAL BUYER. IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT OR 
(2) TO A NON U.S. PERSON IN AN OFFSHORE TRANSACTION COMPLYING WITH 
RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT AND, IN 
THE CASE OF CLAUSE (1), IN A PRINCIPAL AMOUNT OF NOT LESS THAN 
U.S.$250,000 OR IN THE CASE OF CLAUSE (2), IN A PRINCIPAL AMOUNT OF NOT 
LESS THAN U.S.$100,000, FOR THE PURCHASER AND FOR EACH ACCOUNT FOR 
WHICH IT IS ACTING. TO A PURCHASER THAT, OTHER THAN IN THE CASE OF 
CLAUSE (2). (V) IS A QUALIFIED PURCHASER FOR PURPOSES OF SECTION 3(c)(7) 
OF THE INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE PURPOSE 
OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF 
THE PURCHASER IS A QUALIFIED PURCHASER). (X)' HAS RECEIVED THE 
NECESSARY CONSENT FROM fTB BENEFICIAL OWNERS WHEN THE PURCHASER 
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IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS 
NOT A BROKER DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS 
LESS THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED ISSUERS AND (Z) 

IS NOT A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR 
PLAN IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS 
APPLICABLE MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, 
AND IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY 
APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE 
WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED 
STATES. ANY PURPORTED TRANSFER IN VIOLATION OF THE FOREGOING WILL 
NOT BE PERMITTED OR REGISTERED BY THE NOTE TRANSFER AGENT. EACH 
TRANSFEROR OF THIS NOTE WILL PROVIDE NOTICE OF THE TRANSFER 
RESTRICTIONS SET FORTH HEREIN AND IN THE INDENTURE TO ITS 
TRANSFEREE. 

IF THE TRANSFER OF CLASS D NOTES IS TO BE MADE PURSUANT TO CLAUSE 
(AK1) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE CLASS D 
NOTES WILL BE REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND THE 
NOTE TRANSFER AGENT A CLASS D NOTES PURCHASE AND TRANSFER 
LETTER, SUBSTANTIALLY IN THE FORM ATTACHED TO THE INDENTURE, 
STATING THAT AMONG OTHER THINGS, THE TRANSFEREE IS (1) A QUALIFIED 
INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT 
PURCHASING FOR NS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER AND (2) A QUALIFIED PURCHASER FOR THE PURPOSES 
OF THE INVESTMENT COMPANY ACT. 

THE PURCHASER OR TRANSFEREE OF THIS NOTE MUST DISCLOSE IN WRITING 
IN ADVANCE TO THE TRUSTEE (i) WHETHER OR NOT IT IS (A) AN "EMPLOYEE 
BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF THE UNNED STATES 
EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED 
fERISA")), THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OF ERISA. (B) A 
"PLAN" DESCRIBED IN AND SUBJECT TO SECTION 4975 OF THE UNITED STATES 
INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE "CODE"), OR (C) AN 
ENTITY WHOSE ASSETS INCLUDE "PLAN ASSETS” WITHIN THE MEANING OF 
ERISA BY REASON OF ANY SUCH PLANS INVESTMENT IN THE ENTITY (ALL 
SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) BEING 
REFERRED TO HEREIN AS "BENEFIT PLAN INVESTORS"); (10 IF THE PURCHASER 
OR transferee is a BENEFIT PLAN INVESTOR, THAT THE PURCHASE AND 
HOLDING OR TRANSFER AND HOLDING OF CLASS D NOTES DO NOT AND WILL 
NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 
406 OF ERISA OR SECTION 4975 OF THE CODE FOR WHICH AN EXEMPTION IS 
NOT AVAILABLE; AND (III) WHETHER OR NOT IT IS THE COLLATERAL MANAGER 
OR ANY OTHER PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS 
DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF 
THE ISSUER OR A PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE 
(DIRECT OR INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER, OR ANY 
"AFFILIATE" (WITHIN THE MEANING OF 29 C.F.R. SECTION 251 0.3-1 01 (l)(3)) OF 
ANY SUCH PERSON. IF A PURCHASER IS AN ENTITY AS DESCRIBED IN (i)(C) 
ABOVE OR AN INSURANCE COMPANY ACTING ON BEHALF OF ITS GENERAL 
ACCOUNT. IT WIU BE PERMITTED TO SO INDICATE, AND REQUIRED TO 
IDENTIFY A MAXIMUM PERCENTAGE OF ITS ASSETS OR THE ASSETS IN ITS 
GENERAL ACCOUNT, AS APPLICABLE, THAT MAY BE OR BECOME PLAN ASSETS, 
IN WHICH CASE IT WILL BE REQUIRED TO MAKE CERTAIN FURTHER 
AGREEMENTS THAT WOULD APPLY IN, THE EVENT THAT SUCH MAXIMUM 
PERCENTAGE WOULD THEREAFTER BE EXCEEDED. THE PURCHASER AGREES 
THAT BEFORE ANY INTEREST IN A CLASS D NOTE MAY BE OFFERED, SOLD, 
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PLEDGED OR OTHERWISE •mANSFERRED, THE TRANSFEREE WILL BE 
REQUIRED TO PROVIDE THE NOTE TRANSFER AGENT WITH A CLASS D NOTES 
PURCHASE AND TRANSFER LETTER (SUBSTANTIALLY IN THE FORM ATTACHED 
TO THE INDENTURE) STATING. AMONG OTHER THINGS, WHETHER THE 
TRANSFEREE IS A BENEFIT PLAN INVESTOR. NO PURCHASE OR TRANSFER OF 
CLASS D NOTES WILL BE PERMITTED OR REGISTERED TO THE EXTENT THAT 
THE PURCHASE OR TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS 
OWNING 25% OR MORE OF THE OUTSTANDING CLASS D NOTES (OTHER THAN 
THE CLASS D NOTES OWNED BY THE COLLATERAL MANAGER. THE TRUSTEE 
AND THEIR AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA, 29 C.F.R. 
SECTION 2510.3-101 AND THE INDENTURE). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE. 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. ACCORDINGLY, 
THE OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN 
THE AMOUNT SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS 
NOTE MAY ASCERTAIN ITS CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE 
NOTE PAYING AGENT. 

THE FOLLOWING INFORMATION IS PROVIDED PURSUANT TO UNITED STATES 
TREASURY REGULATION SECTION l.1275-3(b). THIS NOTE HAS BEEN ISSUED 
WITH ORIGINAL ISSUE DISCOUNT FOR UNITED STATES FEDERAL INCOME TAX 
PURPOSES. THE HOLDER OF THIS NOTE MAY OBTAIN THE INFORMATION 
DESCRIBED IN UNITED STATES TREASURY REGULATION SECTION 1. 1275- 
3(b)(1)(i) FROM THE ADMINISTRATOR. AT THE FOLLOWING ADDRESS: P.O. BOX 
1093 GT. GRAND CAYMAN. CAYMAN ISLANDS. 

9. The purchaser acknowl^ges that ft is Its intent and that It understands ft is the Intent of 
the issuer thaL for purposes of U S. federal Income, state and local income and franchise tax and any 
other income taxes, die Issuer will be treated as a non-U-S. corporation; the Notes will be treated as 
indebtedness of the Issuer: and the Income Notes will be treated as equity In the Issuer. The purchaser 
agrees to such treatment and agrees to take no action inconsistent with such treatment. 

10. If the purchaser or beneficial owner is a Non-U. S. Holder, such purchaser or beneficial 
owner represents that (x) efther (0 its purchase of the Note is not, directly or indirectly, an e^enslon of 
credit made by a bank pursuant to a loan agreement entered into In the ordinary course of its trade or 
business, (ii) ft is a person that is eligible for beneifts under an income tax treaty with the United States 
that eliminates United States federal income taxation of Unfted States source Interest not attributable to a 
permanent est^lishment in the United States or (H) all Income from the Note is effectively connected with 
a trade or business within the Unfted States (as su^ terms are used In Section 6B2(a)(1) of the Code) 
conducted by such Holder and (y) it is not purchasing the Note in order to reduce Its United States federal 
Income tax liability or pursuant to e tax avoidance plan. 

11. The purchaser agrees not to treat the Issuer as being engaged in the active conduct of a 
banking, financing, insurance, or other similar business for purposes of Section 954(h)(2) of the Code. 

12. Tha purchaser agrees to timely furnish the Issuer or its agents any U.S. federal income 
tax form or certification (such as IRS Form W-8BEN (Certification of Foreign Status). Form W-BIMY 
{Certification of Foreign Intermediary Status). Form W-9 (Request for Texpayer Identification Number and 
Certification) or Form W-8ECI (Certification of Foreign Person's Claim for Exemption from Withholding on 
Income Effectively Connected with Conduct of a U.S. Trade or Business) or any successors to such IRS 
forms) that the Issuer or Its agents may reasonably request and to update or replace such form or 
certification in accordance with its terms or fts subsequent amendments. 
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13. TTia purchaser agrees to timely furnish the Issuer, i^xjn request, with such information as 
may reasonably be requested by the issuer (including but not iimited to infoimaBon relating to the 
beneficial owner of the Note} in connection with the Issuer's fulfillment of its tax reporting, notrircatlon, 
withholding and similar obligations arising under the Corie (as amended from time to time) or the 
Transaction Documents. 

14. The purchaser understanrts that the issuers, the Trustee, the initial Purchaser and the 
CottateiBl Manager and their counsel will rely upon the accuracy and troth of the foregoing 
representations, and the purchaser hereby consents to such reliance. 

15. Pursuant to the terms of the Fiscal Agency Agreement, unless otherwise dalemnined by 
the Issuer in accorrlance with the Fiscal Agency Agreement, the Income Notes (other than the Regulation 
S income Notes) will bear a legend to the following effect 

THE INCOME NOTES ARE CONSTTOrTED BY THE DEED OF COVENANT 
EXECUTED BY THE ISSUER ON OR ABOUT MARCH 27, 2007 AND ARE SUBJECT 
TO THE TERMS AND CONDITIONS THEREOF AND CERTAIN CONDITIONS OF THE 
FISCAL AGENCY AGREEMENT, DATED ON OR ABOUT MARCH 27, 2007 (THE 
"FISCAL AGENCY AGREEMENT^ BY AND AMONG THE ISSUER AND THE BANK OF 
NEW YORK, LONDON BRANCH, AS FISCVtL AGENT AND TRANSFER AGENT, 
COPIES OF THE DEED OF COVENANT. THE TERMS AND CONDITIONS OF THE 
INCOME NOTES AND THE FISCAL AGENCY AGREEMENT MAY BE OBTAINED 
FROM THE FISCAL AGENT. 

THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT), AND THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED 
STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT 
COMPANY ACn. THE HOLDER HEREOF, BY PURCHASING THE INCOME NOTES 
REPRESENTED HEREBY, AGREES FOR THE BENEFIT OF THE ISSUER THAT 
SUCH INCOME NOTES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE SELLER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A 
UNDER THE SECURITIES ACT AND IS PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUAUREO INSTITUTIONAL BUYER, IN A TRANSACTION 
MEEHNG THE REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT, (2) 
TO AN ACCREOfTED INVESTOR (AS DEFINED IN RULE 501(a) UNDER THE 
SECURITIES ACT) WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO MIUION) 
IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES 
ACT. OR (3) TO A NON-U.S. PERSON IN AN OFFSHORE TRANSACTION 
COMPLYING WTTH RULE 903 OR RULE 904 OF REGULATION S UNDER THE 
SECURITIES ACT, AND IN EACH CASE IN A MINIMUM DENOMINATION OF 
U.S.SIOO.OOO. FURTHERMORE THE PURCHASER AND EACH ACCOUNT FOR 
WHICH IT IS ACTING AS A PURCHASER, OTHER THAN IN THE CASE OF CLAUSE 
(A)(3) ABOVE, REPRESENTS FOR THE BENEBT OF THE ISSUER THAT IT (V) IS A 
QUALIFIED PURCHASER FOR THE PURPOSES OF SECTION 3(C)(7) OF THE 
INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE PURPOSE OF 
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE 
PURCHASER IS A QUALIFIED PURCaiASER), (X) HAS RECEIVED THE NECESSARY 
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A 
PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A 
BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS 
THAN U.S.*25,000,000 IN SECURITIES OF UNAFFIUATED ISSUERS AND (2) IS NOT 
A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN 
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, 
MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A 
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tkansaction that may be effected without loss of any applicable 

INVESTMEhTT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL 
APPUCABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES. ANY . 
PURPORTED TRANSFER IN VIOLATION OF THE FOREGOING WILL NOT BE 
PERMITTED OR REGISTERED BY THE FISCAL AGENT OR THE INCOME NOTE 
REGISTRAR. EACH TRANSFEROR OF THE INCOME NOTES WILL PROVIDE 
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE 
FISCAL AGENCY AGREEMENT TO ITS TRANSFEREE. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE 
(A)(1) OR (A)(2) OF THE PRECEDING PARAGRAPH. THE TRANSFEREE OF THE 
INCOME NOTES WILL BE REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER 
AND THE FISCAL AGENT. AN INCOME NOTES PURCHASE AND TRANSFER 
LETTER. SUBSTANTlAaY IN THE FORM ATTACHED TO THE FISCAL AGENCY 
AGREEMENT. STATING THAT AMONG OTHER THINGS, THE TRANSFEREE IS (X) A 
QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE 
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT 
OF A QUALIFIED INSTTrUTIONAL BUYER. OR (Y) AN ACCREDITED INVESTOR (AS 
DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT) WHO HAS A NET WORTH 
OF NOT LESS THAN U.S.$10 MILLION AND (Z) A QUALIFIED PURCHASER FOR THE 
PURPOSES OF THE INVESTMENT COMPANY ACT, 

THE PURCHASER OR TRANSFEREE MUST DISCLOSE IN WRITING IN ADVANCE 
TO THE FISCAL AGENT (i) WHETHER OR NOT IT IS (A) AN "EMPLOYEE BENEFIT 
PLAN" (AS DEFINED IN SECTION 3(3) OF THE UNITED STATES EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974. AS AMENDED f'ERISA')), THAT IS 
SUBJECT TO THE PROVISIONS OF TITLE I OF ERISA, (B) A "PLAN” DESCRIBED IN 
AND SUBJECT TO SECTION 4975 OF THE UNITED STATES INTERNAL REVENUE 
CODE OF 1986, AS AMENDED (THE "CODE"). OR (C) AN ENTITY WHOSE ASSETS 
INCLUDE "PLAN ASSETS" WITHIN THE MEANING OF ERISA BY REASON OF ANY 
SUCH PLAN'S INVESTMEhfT IN THE ENTITY (ALL SUCH PERSONS AND ENTITIES 
DESCRIBED IN CLAUSES (A) THROUGH (C) BEING REFERRED TO HEREIN AS 
"BENEFIT PLAN INVESTORS"); (H) IF THE PURCHASER OR TRANSFEREE IS A 
BENEFIT PLAN INVESTOR. THAT THE PURCHASE AND HOLDING OR TRANSFER 
OF INCOME NOTES DO NOT AND WILL NOT CONSTITUTE OR RESULT IN A 
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 
OF THE CODE FOR WHICH AN EXEMPTION IS NOT AVAILABLE; AND (HI) 
WHETHER OR NOT IT IS THE COLLATERAL MANAGER OR ANY OTHER PERSON 
(OTHER THAN A BENEFIT PIAN INVESTOR) WHO HAS DISCRETIONARY 
AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR A 
PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR 
INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER. OR ANY "AFFILIATE" 
(WITHIN THE MEANING OF 29 C.F.R. SECTION 2510.3-101(f)(3)) OF ANY SUCH 
PERSON. IF A PURCHASER IS AN ENTITY AS DESCRIBED IN (0(C) ABOVE, OR AN 
INSURANCE COMPANY ACTING ON BEHALF OF ITS GENERAL ACCOUNT. IT WILL 
BE PERMITTED TO SO INDICATE. AND REQUIRED TO IDENTIFY A MAXIMUM 
PERCENTAGE OF ITS ASSETS OR THE ASSETS IN ITS GENERAL ACCOUNT. AS 
APPUCABLE, THAT MAY BE OR BECOME PLAN ASSETS. IN WHICH CASE IT WILL 
BE REQUIRED TO MAKE CERTAIN FURTHER AGREEMENTS THAT WOULD APPLY 
IN THE EVENT THAT SUCH MAXIMUM PERCENTAGE WOULD THEREAFTER BE 
EXCEEDED. THE PURCHASER AGREES THAT. BEFORE ANY INTEREST IN AN 
INCOME NOTE MAY BE OFFERED. SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, THE TRANSFEREE WILL BE REQUIRED TO PROVIDE THE FISCAL 
AGENT ^WITH-MN - INCOME .-MOTES PURCHASE AND TRANSFER LETTER 
(SUBSTANTIALLY IN THE FORM ATTACHED TO THE FISCAL AGENCY 
AGREEMENT) STATING, AMONG OTHER THINGS. WHETHER THE TRANSFEREE IS 
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A BENEFIT PLAN INVESTOR. NO PURCHASE OR TRANSFER OF INCOME NOTES 
WILL BE PERMITTED OR REGISTERED TO THE EXTENT THAT THE PURCHASE OR 
TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR 
MORE OF THE OLTTSTANDING INCOME NOTES (OTHER THAN THE INCOME 
NOTES OWNED BY THE COLLATERAL MANAGER. THE TRUSTEE AND THEIR 
AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA. 29 C.F.R. 
SECTION 2510.3-101 AND THE RSCAL AGENCY AGREEMENT). 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE TO 
THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON 
THE NOTES OF THE ISSUERS AND THE PAYMENT OF CERTAIN OTHER 
AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN THE INDENTURE. 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE FISCAL AGENCY 
AGREEMENT. 

16. Pursuant to the terms of the Fiscal Agency Agreement, unless otherwise determined by 
the Issuer in accordance with the Rscal Agency Agreement, the certificates In respect of the Regulation S 
Incwne Notes will bear a legend to the following effect 

THE INCOME NOTES ARE CONSTITUTED BY THE DEED OF COVENANT 
EXECUTED BY THE ISSUER ON OR ABOUT MARCH 27. 2007 AND ARE SUBJECT 
TO THE TERMS AND CONDITIONS THEREOF AND CERTAIN CONDITIONS OF THE 
FISCAL AGENCY AGREEMENT. DATED ON OR ABOUT MARCH 27, 2007 (THE 
“RSCAL AGENCY AGREEMENT^ BY AND AMONG THE ISSUER AND THE BANK OF 
NEW YORK, LONDON BRANCH, AS RSCAL AGENT AND INCOME NOTE TRANSFER 
AGENT. COPIES OF THE DEED OF COVENANT, THE TERMS AND CONDITIONS OF 
THE INCOME NOTES AND THE FISCAL AGENCY AGREEMENT MAY BE OBTAINED 
FROM THE FISCAL AGENT. 

THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACT), AND THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED 
STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT 
COMPANY ACT'). THE HOLDER HEREOF, BY PURCHASING THE INCOME NOTES 
REPRESENTED HEREBY, AGREES FOR THE BENERT OF THE ISSUER THAT 
SUCH INCOME NOTES MAY BE OFFERED. SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE SaLER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A 
UNDER THE SECURITIES ACT AND IS PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUAURED INSTITUTIONAL BUYER, IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT. (2) 
TO AN ACCREDITED INVESTOR (AS DEFINED IN RULE 501 (b) UNDER THE 
SECURITIES ACT) WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO MILLION) 
IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES 
ACT. OR (3) TO A NON-U.S. PERSON IN AN OFFSHORE TRANSACTION 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE 
SECURITIES ACT, AND IN EACH CASE IN A MINIMUM DENOMINATION OF 
U.S.$1 00,000. FURTHERMORE THE PURCHASER AND EACH ACCOUNT FOR 
WHICH IT IS ACTING AS A PURCHASER. OTHER THAN IN THE CASE OF CLAUSE 
(A)(3) ABOVE. REPRESENTS FOR THE BENEFIT OF THE ISSUER THAT IT (V) IS A 
QUALIFIED PURCHASER FOR THE PURPOSES OF SECTION 3(c)(7) OF THE 
INVESTMENT COMPANY -AOT; (W) WAS NOT FORMED FOR THE PURPOSE OF 
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE 
PURCHASER IS A QUALIFIED PURCHASER). (X) HAS RECEIVED THE NECESSARY 
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CONSENT FROM ITS BENERCIAL OWNERS WHEN THE F’URCHASER IS A 
PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A 
BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS 
THAN U S.$25,000,000 IN SECURITIES OF UNAFFIUATED ISSUERS AND (Z) IS NOT 
A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN 
WHICH THE PARTNERS, BENEHCIARIES OR PARTICIPANTS, AS APPLICABLE, 
MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A 
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL 
APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES. ANY 
PURPORTED TRANSFER IN VKXATION OF THE FOREGOING WILL NOT BE 
PERMITTED OR REGISTERED BY THE FISCAL AGENT OR THE INCOME NOTE 
REGISTRAR. EACH TRANSFEROR OF THE INCOME NOTES WILL PROVIDE 
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE 
FISCAL AGENCY AGREEMENT TO ITS TRANSFEREE. 

THE TRANSFEREE OF THIS SECURITY WILL BE DEEMED TO HAVE 
REPRESENTED THAT THE TRANSFEREE IS NOT A U.S. PERSON. 

THE PURCHASER OR TRANSFEREE OF THIS INCOME NOTE IS DEEMED TO 
REPRESENT (1) THAT IT IS NOT (A) AN "EMPLOYEE BENEFIT PLAN" (AS DEFINED 
IN SECTION 3(3) OF ERISA) THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OF 
ERISA, (B) A "PLAN" DESCRIBED IN AND SUBJECT TO SECTION 4975 OF THE 
CODE, OR (C) AN ENTITY WHOSE ASSETS INCLUDE "PLAN ASSETS" WITHIN THE 
MEANING OF ERISA BY REASON OF ANY SUCH PLAN’S INVESTMENT IN THE 
ENTITY (ALL SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) 
THROUGH (C) BEING REFERRED TO HEREIN AS "BENEFIT PLAN INVESTORS"); 
AND (II) THAT IT IS NOT THE COLLATERAL MANAGER OR ANY OTHER PERSON 
(OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS DISCRETIONARY 
AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR A 
PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR 
INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER, OR ANY "AFFILIATE" 
(WITHIN THE MEANING OF 29 C.F.R. SECTION 2610,3-101(f)(3)) OF ANY SUCH 
PERSON. NO PURCHASE OR TRANSFER OF INCOME NOTES WILL BE 
PERMITTED OR REGISTERED TO THE EXTENT THAT THE PURCHASE OR 
TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR 
MORE OF THE OUTSTANDING INCOME NOTES (OTHER THAN THE INCOME 
NOTES OWNED BY THE COLLATERAL MANAGER, THE TRUSTEE AND THEIR 
AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA, 29 C.F.R. 
SECTION 2510.3-101 AND THE FISCAL AGENCY AGREEMENT). 

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS INCOME NOTE FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED 
OWNER HEREOF, CEDE 6 CO„ HAS AN INTEREST HEREIN, UNLESS THIS INCOME 
NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATIVE OF THE 
DEPOSITORY TRUST COMPANY TOTC"), NEW YORK, NEW YORK, TO THE 
ISSUERS OR THEIR AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT AND ANY INCOME NOTE ISSUED IS REGISTERED IN THE NAME OF 
CEDE 6 CO. OR SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO CEDE & 
CO.). 

TRANSFERS OF THIS INCOME NOTE SHALL BE LIMITED TO TRANSFERS IN 
WHOLE, BUT ‘NOT IN PART, TO NOMINEES OF DTC OR TO A SUCCESSOR 
THEREOF OR SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS 
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OF TFIIS INCOME NOTE SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE FISCAL AGENCY 
AGREEMENT, 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE TO 
THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON 
THE NOTES OF THE ISSUERS AND THE PAYMENT OF CERTAIN OTHER 
AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN THE INDENTURE. 

The Securities that are being offered hereby In reliance on the exemption from registration 
under Regulation S (the "Regulation S Notes"; the "Regulation S Income Notes"; and collectively, 
the "Regulation S Securities") have not been and will not be registered under the Securitiss Act 
and neither of the Issuers will be registered under the Investment Company Act The Regulation S 
Securities may not be offered or sold within the United States or to U.S. Persons (as defined In 
Regulation S) unless the purchaser certifiss or Is deemed to have certified that It Is a qualified 
Institutional buyer as defined In Rule 144A (a "Qualified Institutional Buyer) and a "qualHIsd 
purchaser for the purposes of Section 3(c)(7) of the Investment Company Act (a "Qualified 
Purchaser") or, solely in the case of the Income Notes, that It Is an "accredited Investor as 
defined In Rule 501(a) under the Securities Act (an "Accredited Inveetor) who has a net worth of 
not less than U.S.$ia million and a Qualified Purchaser, and takes delivery In the form of (I) an 
Interest In a Rule 144A Global Note or a deflnittve Class D Note in an amount at least equal to the 
minimum denomination applicable to the Rule 144A Notes or (II) an Income Note In a notional 
principal amount of not less than U.S4100,OI>0. See "Description of the Securities" and 
"Underwriting." 

The requirements set forth under 'Hotlce to Inveslois" above apply only to Securities offered In 
the United States, except for the requirements set forth in Paragraphs (4), (5). (6), (9), (10), (11). (12), 
(13) and (14) and except that the Regulation S Securities will beat the legands sat forth In Paragraphs (7) 
and (16) under "Notice to Investors" above. 

THE ISSUERS ACCEPT RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS 
OFFERING CIRCULAR OTHER THAN INFORMATION PROVIDED IN THE SECTION ENTITLED THE 
COLLATERAL MANAGER." THE COLLATERAL MANAGER ACCEPTS RESPONSIBILITY FOR THE 
INFORMATION PROVIDED IN THE COLLATERAL MANAGER" SECTION (OTHER THAN THE 
INFORMATION CONTAINED UNDER THE SUBHEADING "GENERAL"). TO THE BEST OF THE 
KNOWLEDGE AND THE BELIEF OF THE ISSUERS, THE INFORMATION CONTAINED IN THIS 
OFFERING CIRCULAR IS IN ACCORDANCE WITH THE FACTS AND DOES NOT OMIT ANYTHING 
LIKELY TO AFFECT THE IMPORT OF SUCH INFORMATION. 

EACH PURCHASER OF THE SECURITIES MUST COMPLY (WITH ALL APPLICABLE LAWS 
AND REGULATIONS IN FORCE IN EACH JURISDICTION IN WHICH IT PURCHASES, OFFERS OR 
SEUS SUCH SECURITIES OR POSSESSES OR DISTRIBUTES THIS OFFERING CIRCULAR AND 
MUST OBTAIN ANY CONSENT. APPROVAL OR PERMISSION REQUIRED FOR THE PURCHASE, 
OFFER OR SALE BY IT OF SUCH SECURfTlES UNDER THE LAWS AND REGULATIONS IN FORCE 
IN ANY JURISDICTIONS TO WHICH IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES, 
OFFERS OR SALES, AND NONE OF THE ISSUERS, THE INITIAL PURCHASER, THE COLLATERAL 
MANAGER, THE CASHFLOW SWAP COUtfTERPARTY (OR ITS GUARANTOR) OR THEIR AGENTS 
SPECIFIED HEREIN SHALL HAVE ANY RESPONSIBILITY THEREFOR. 
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AVAiUBLE INFORMATION 

To permit compliance with Rule 144A In connection with the resale of the Securities, the Issuers 
will be required under the indenture and the Fiscal Agency Agreement, to furnish upon request to a 
holder or beneficial owner of a Security and to a prospedrve investor who Is a Qual'ifred institutional Buyer 
designated by such holder or benefidal owner, die information required to be delivered under Rute 
144A(d)(4) if. at the time of the request neither the Issuer nor the Co-issuer, as applicable, is a reporting 
company under Section 13 or Section 15(d} of the United Stales Securltl^ Exchange Act of 1934, as 
amended (the "Exchange Ad"), nor exempt from reporting pursuant to Rule 12g3-2(b) under the 
Exchange Act. 

To the extent- the Trustee delivers any annual or other periodic report to the Holders of the Notes, 
the Trustee will Include in such report a reminder that (1) each holder (other than those holders who are 
not U.S. Persons and have purchased their Notes outside the United ^tes pursuant to Regulation S) is 
required to be (i) a Qualified Institutional Buyer and (i) a Qualified Purchaser, in each case that can make 
all of the representations in the Indenture appUcable to a holder that Is a U.S. Person; (2) the Notes can 
only be transferred (I) ^ transferee that is (a) a Qualified institutional Buyer and (b) a QuaTrfied 

Purchaser that can make ail of the representations in frie Indenture applicable to a holder who is a U.S. 
Person or (il) to a non-U.S. Person in an offshore transaction complying with Rule 903 or 904 under 
Regulation S; and (3) the Issuers have the right to compel any holder who does not meet the transfer 
restrictions set forih in the Indenture to transfer its interest in the Notes to a person designated by the 
Issuers or sell such interests on behalf of the holder. 

To the extent the Fiscal Agent delivers any annual or periodic reports to the Holders of the 
incr^e Notes, the Fiscal Agent will include in such report a reminder that (1) each holder (other than 
those holders who are not U.S. Persons and have purchased their Income Notes outside the United 
States pursuant to Regulation S) is required to be (a) a Quafrlied Institutional Buyer or en Accredited 
Investor who has a net worth of not less than U.S.$10 million and (b) a Qualified Purchaser that can make 
all of the representatiorrs in the Income Notes Purchase and Transfer Letter applicable to a holder who is 
a U.S. Person; (2) the Income Notes can only be transferred to e transferee that is (i)(a) a Quelified 
institutional Buyer or an Accredited Investor who has a r>et worth not less than U.S.S10 million and (b) a 
Qualified Purchaser or (il) a non-U.S. Person In an offshore transactbn complying with Rule 903 or Rule 
904 under Regulation S; end (3) the Issuer has the right to compel any holder who does not meet the 
transfer restrictions set forth in the Fiscal Agency Agreement to transfer its Income Notes to a person 
designated by tiie issuer or sell such Income Notes on behalf of the holder. 
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SUMMARY 

The following summery is queliHed in its entirety by the defai/ed information appearing elsewhere 
in this Offering Circular. For definitions of certain terms used in this Offering Circular see 'Af^endix A — 
Certain DefiniHons" and for the location of the definitions of those and other terms, see "Index of Defined 
Terms . " For a discussion of certain factors to be considered in connection with an investment in the 
Secunties, see "Risk Factors." 

The Issuers- .............. ... Timbefwolf I, Ltd. (the "Issuer") is an exempted company 

incorporated wHh Kmned {iabllity under the !av^ of the 
Cayrr^ Islands for the sole purpose of acquiring die 
CoDateral Assets, Default Swap Collateral and the Eligibie 
Investments, entering into, and performing Its obBgations 
under, the Collateral Management Agreement and Cashflow 
Swap AgreemenL co>ls5uing die Notes and the Income 
Notes and engaging In certain related transactions. 

The Issuer will not have any materia assets odier than the 
portfolio consisting of CDO Securities and Synthetic 
Securities (the Reference Obligations of which are COO 
Securities} as described herein (collectively, together with 
Deliverable Obligatbns and any Default Swap Collateral that 
has been released from the lien of the Synthetic Security 
Counterparty and credited to the Collateral Account as 
described herein, ’'Collateral Assets"), the Oeteult Swap 
Collateral AccouriL Eligible Investments and the cashflow 
swap agreement (the "Cashflow Swap Agreement"), the 
CoHateral Management Agreement and certain other assets. 
The CoHateral Assets, the Eligible investments and certain 
other assets of the issuer will be pledged by the Issuer to the 
Trustee under the indenture, for the benefit of the Secured 
Parties, as security for, among other obligations, the issuers' 
obligations under the Notes. The Default Swap Coitaleral 
Account wlli be pledged by the Issuer to the Trustee under 
the Ind^ture ter the benefit of the Synthetic Security 
Counterparty as security ter the Issuer's obligations under the 
Synthetic Securities. 

Tlmberwolf I (Dalaware) Corp, (the "CO'Issuer" and, together 
with the Issuer, the "Issuers") Is a corporation tenned under 
the laws of the State of Delaware for the sole purpose of co< 
issuing the Notes (other than the Class 0 Notes). 

The Co-issuer will not have any assets (other than U.S.$10 
of equity capital) and will not pMge any assets to secure the 
Notes. The Co-Issuer win have no claim against the issuer In 
respect the Collateral Assets or otherwise. 

The authorized share capital of the Issuer Is U.S.$50,000 
which consists of 50,000 ordinary shares, par value 
U.S.$1.00 per share, H^suer Ordinary Shares"), 250 of 
which have been Issued. The Issuer Ordinary Shares wlU be 
held by Maples Finance Limited, a licensed trust company 
incorporafed in the Caymen Islands (the "Issuer 
Administrator") as the trustee pursuant to the terms of a 
charitable trust (the "Share Trustee") and alt of the 
outstanding common equity of the Co-Issuer wll be held by 
the Issuer. 
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The Collateral Manager..... Greywc^ Capital Management LP, a Delaware limited liability 

company CGreywolT) or any successor thereto (the 
"Collateral Manager^, will perform certain monitoring 
functions respect to the Cetera! Assets pursuant to a 
coHateral management agreement to be dated as of the 
Closing Date (the "Collateral Management Agreement") 
between the issuer and Greywolf, as Coliaterat Manager. 
Greywotf is a registered Invesbnent adviser under the Untted 
States Irtvestment Advisers Act of 1940, as emended. See 
The ColbtersI Manager.” 

Securities Offered On the C^ing Date, the Issuer and the Co-issuer will issUe 

U.S.$9,000,000 prtiKipal amount of Class S-1 Floating Rate 
Notes Due September 2011 (the "Class 8-1 Notes”), 
U.S.$6,300.000 prmcipal amount of Class S*2 Floating Rate 
Notes Due September 2011 (the "Class 8-2 Notes" and, 
together wlU) the Class S-1 Notes, the "Class S Notes"), 
U.S.$ 100.000,000 pdnc'^l amount of Class A-1a Floating 
Rate Notes Due 2039 (the "Class A-le Notes"), U.S.$ 
200,000, (X}0 principal amount of Class A-1b Floating Rate 
Notes Dus 2039 (the "Class A-lb Notes"), U.S.$ 100,000,000 
principal amount of Class A-lc Floating Rate Notes Due 
2044 (the "Class A-lc Notes"), U.S.S 100.000.000 principal 
amount of Class A*1d Floating Rate Notes Due 2044 (the 
"Class A-ld Notos” and, together with the Class A-la Notes, 
Class A-lb Notes and Class A-lc Notes, the "Class A-1 
Notes”), U.S.$ 305,000,000 prirw^l amount of Class A-2 
Floating Rate Notes Due 2047 (the "Class A-2 Notes” and, 
together with the Class A-1 Notes, the "Class A Notes"), 
U.S.$ 107,000,000 principal anwunt of Class B Roating Rate 
Notes Due 2047 (the "Class B Notes”) and U.S.$ 36,000,000 
principa) ^ount of Class C Deferrable Floating Rate Notes 
Due 2047 (the "Class C Notes"), and the Issuer will issue 
U.S.$ 30,000,000 principal amount of Class D Defenable 
Floating Rate Notes Due 2047 (the "Class D Notes" and, 
toged\er with the Class S Notes, Class A Notes, Class B 
Notes and Class C Notes, the "Notes”) pursuant to an 
Indenture (tire Indenture") dated on or about March 27, 2007 
anrong the Issuers and The Bank of New York, as trustee 
and as securities Intermediary (the Trustee" and the 
"Securities intennediary," respectively). Under the Indenture, 
The Bank of New York will also act as princlpat paying agent 
for tire Notes (the "Principal Note Paying Agent”). 3s registrar 
(the "N(to Registrar"), as calculation agent (the "Note 
Calculation Agent”), as transfer agent (the "Note Transfer 
Agent”) and as paying agent for the Notes (the "Note Paying 
Agenf and, togethar with the Principal Note Paying Agent, 
the Note Registrar, the Note Calculation Agent, the Note 
Transfer Agent and the Listing and Paying Agent the Tlote 
Agents"). 

On the Closing Date, the issuer will also issue U.S.$ 
22,000,000 notional principal amount of income Notes Due 
2047 (the "income Notes" and, together with the Notes, the 
"Securilias"), pursuant to a deed of covenant (the "Deed of 
Covenanf). dated on or about the Closing Date, executed by 
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the Issuer end subject to the terms end conditions of the ■ 
income Notes (the Terms and Conditions”) appended 
thereto ar^d e fiscal agency agreement (the "Fiscal Agency 
Agresmenr) dated on or about the Closing Date between the 
Issuer and The Bank of New York, London Branch, as fiscal 
agent and transfer agent for the income Notes (in such 
capacities, the "Rsca! Agenf and, together with the Note 
Agents end the Collateral Administrator, tt>e "Agents"). Only 
the Notes and the inrome Notes (collective^, the 
''Securities”) are offered hereby. 

The Note Paying Agent, the Principat Note Paying Agent and 
any other paying agents appointed from time to time 
under the indenture are collectively referred to as the "Note 
Paying Agents.” The Note Paying Agents end the Fiscal 
Agent ere coliectivety refeaed to as the "Paying Agents." 
The N<^ T ransfer Agent and the Rscal Agent ae collectively 
referred to as the Transfer Agents." The Indenture, the 
Collateral Management Agreement, the Cashflow Swap 
Agreemant, the Collateral Administration Agreement, the 
Administration AgreemenL the Deed of Covenant and the 
Fiscal Agency Agreement are collectiveiy referred to as the 
Transaction Documents." 


Closing Date The issuer will issue the Income Notes and the Issuers wii! 

issue the other Notes on or about March 27, 2007 (the 
"Closing Date"). 

Status of the Securities The Notes (other than the Class D Notes) will be limited 


recourse obligations of the Issuers and the Class D Notes 
and the Income Notes will be limited recourse obligations of 
the issuer. The Income Notes wiH not be secured obligations 
of the Issuer and wifi only be entitled to receive amounts 
available for distnbution on any Payment Date after payment 
of ali amounts payable prior thereto under the Priority of 
Payments. The Ciass S-1 Notes will be senior in right of 
payment on each Payment Date to the Class S>2 Notes, the 
Class A-1 Notes, the Class A-2 Notes, the Class B Notes, the 
Class C Notes, the Class 0 Notes and the Income Notes; the 
Class S'2 Notes will be senior in right of payment on each 
Payment Date to the Class A-2 Notes {provided, that 
payments of interest on the Class S-2 Notes and the Class A 
Notes wS be paid pro rata), the Class B Notes, the Class C 
Notes, the Class D Notes and the Irwome Notes; the Class 
A-1 Notes wiH be senior in right of payment on each Payment 
Date to the Class A-2 Notes {provided, thel payments of 
interest on the Class A Notes will be paid pro rate), the Ciass 
B Notes, the Class C Notes, the Class D Notes and the 
Income Notes; the Class A-2 Notes win be senior in right of 
payment on each Payment Date to the Class B Notes, the 
Class C Notes, the Class 0 Notes and the Income Notes; the 
Class B Notes will be senior in rigte of payment on each 
Payment Date to the Class C Notes, the Class D Notes and 
the Income Notes; the Class C Notas will be senior In right of 
payment on each Payment Date to the Class 0 Notes and 
the Income Notes and the Class D Notes will be senior in 
right of payrrwnt on each Payment Date to the income Notes, 
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each to the extent provided in the Priority of Payments, 
Payments of principal on the Class A-1 Notes will be paid in 
accordance with the Class A*1 Note Payment Sequence. See 
"Descrlpdon of the Securities — Status and Security" and " — 
Priority of Payments." 

Use of Proceeds ......... The net proceeds associated with the offering of the 

Securities issued on the Closing Date are expected to equal 
approximately U.S,$1,005,119,000. The net proceeds wii! be 
used by tha issuer to purchase on the Closing Date or within 
90 days thereafter pursuant to i^re^^ts to purchase 
entered into on or prior to the Closing Date, the pcxtfoiio of 
Coliateral Assets described herein having an aggregate 
Principal Balance of approxirrately U.S.$1,OOO.OCK},000 and 
to purchase the DebuH Swap Coliateral. See "Security fcx* 
the Notes— Disposition of Collateral Assets" and "Use of 
Proceeds." 

The Collateral Assets Tha Coflaterai Assets (or, in tha case of the Synthetic 

SecurKies, the Reference ObiigaHons related thereto) are 
inittaly expected to be comprised of 55 Issues of CDO 
Securities. 

Approxfmatety 93.00% of tha Collateral Assets (by Principal 
Balance) on the Closing Date are expected to be Synthetic 
Securities. All of the Reference Obligations referenced in the 
Synthetic Securities are expected to be CDO Securities. See 
"Security for the Notes— The Collateral Assets." Certain 
summaiV Information about the Collateral Assets is set forth 
in Appet^ix B to this Offering Circular. 

Synthetic Security Counterparty ......... The mitiai Synthetic Security Counterparty under the 

Synthetic Securities Is Goldman Sachs Intemationai. The 
swap guarantor with respect to the initlat Synthetic Securities 
is The Goldman Sachs Group. Inc., a Delaware corporation, 
which Is an affiliate of the Synthetic Security Counterparty. 

Synttietic SecurltJea Each of the Synthetic Securities to be entered into by the 

Issuer and the Syrtihetic Security Counterparty on or before 
the Closing Date will be structure as "pay-as-you-go" credit 
default swaps related to single Reference Obligations. 
Pursuant to each Synthetic Security, the Issuer wilt receive 
the Fixed Amount In exchange for providing credit protection 
to the Synthetic Security Counterparty In connection with 
certain Credit Events end Floating Amount Events that may 
occur with respect to the related Reference Obligations. To 
support any payments which may becoma due by the issuer 
to the Synthetic Securfty Counterparty under the Synthetic 
Securities, the Issuer will be required to purchase DefauH 
Swap Coiieterel with a face value equal to the initial 
Aggregate Reference Obligation Notional Amount of the 
Synth^ SecurSies and pledge to the Synthetic Security 
Counterpariy a first priority security interest In such Defeutt 
Swap Collateral. It is expected that all of the Reference 
Obligators referenced under the Synthetic Securities will be 
CDO Securities. For a detailed description of the Synthetic 
Securities, see "Security for the Notes — Synthetic Securities". 
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Interest Payments and Certain . 

Distributions... The Notes will accrue tnierest from the Closing Date and 

such interest will be payable on the 3rd day of March, June, 
September arvi December of each year, or if any 8ud> date is 
not a Business Day, the immediately following Business Day 
(each such date, a "Payment Date") commencing on 
Septen^er 4. 2007. Payments on the income Notes wHi be 
payable in arrears on each Payment Date, commendng on 
September 4, 2007. Ail payments on the Securities will be 
made from Proceeds in accordance with the Priority of 
Payments. 

The Class S*1 Notes will bear Interest during each interest 
Accrual Period at a par annum rate (the "Class S-1 Note 

Interest Rate") equal to LIBOR for such interest Accrual 

Period f^us 0.20%. 

The Class S*2 Notes will bear interest during each Interest 
Accrual Period at a per annum rate (the "Class S-2 Note 

Inters^ Rate") equal to LIBOR for such Interest Accrual 

Period p/us 0.35%. 

The Class A-1a Notes will bear interest during each Interest 
Accrual Period at a per annum rate (the “Class A-la Note 
Interest Rate") equal to LIBOR for such interest Accrual 
Period plus 0.05%. 

The Class A-1b Notes will bear ir^terest during each Interest 
Accnjal Period at a par annum rate (the "Class A-1b Note 
Interest Rate”) equal to LIBOR for such Interest Accrual 
Period p/us 0.50%. 

The Class A-1c Notes will bear interest during e^h interest 
Accrual Period at a per annum rate (the "Class A-lc Note 
Interest Rate'O equal to LIBOR for such Interest Accmal 
Period p/us 0.80%. 

The Class A>1d Notes will bear interest during each Interest 
Accnral Period at a par annum rate (the "Class A-1d Note 
Interest Rate") equal to LIBOR for such Intarest Accnral 
Pertodp/us 1.30%. 

The ClassA-2 Notes will bear interest during each Interest 
Accrual Period at a per annum rate (the "Class A-2 Note 
Interest Rate") equal to LIBOR for such interest Accrual 
Period p/us 0.90%, 

The Class B Notes will bear interest during each Interest 
Accrual Period at a per annum rate (the "Class B Note 
Interest Rate") equal to LIBOR for such interest Accrual 
Period plus 1 .40%. 

The Class C Notes will bear interest during each Interest 
Accrual Period at a per annum rate (the "Class C Note 
Interest Rate") equal to LIBOR for such Interest Accrual 
Period plus 4.00%. 
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The Cia&s D Notes wii! bear Interest during each interest 
Accrual Period at a per annum rale (the "Class D Note 
Interest Rate") equal to LIBOR for such Interest Accrual 
Period plus 10.00%. 

The Class S-1 Note Interest Rato, the Class S-2 Note 
Interest Rate, the Class A-la Note interest Rate, the Class A- 
1b Note IntecBst Rate, the Class A-lc Note Interest Rale, the 
Class A-1d Note Interest Rate, the Class A-2 Note Interest 
Rate, tee Class B Note Interest Rate, the Class C Note 
ir^erest Rate and the Ctess D Note interest Rate are 
coRecrively referred to herein as the "Note interest Rates." 

To the extent Interest that is due Is not paid cni the Class C 
Notes on any Payment Date C'Class C Deferred Interesf), 
such unpaid emounts will be added, to the principal arrwunt of 
the Class C Notes, and shall accrue Interest at the Class C 
Note Interest Rate to the extent lawful and enforceable. So 
tong as any Class S Notes, Class A Notes or Class B Notes 
are outstanding, the failure to pay eny interest on the Class C 
Notes on any Payment Date wlit not be an Event of Default 
under tee Indenture. To the extent interest that is due is not 
paid on the Class D Notes on any Payment Date (Xtass D 
Deferred Inteiesf), such unpeid amounts will be added to the 
principal amount of the Class D Notes, and shall accrue 
interest at the Class D Note Interest Rate to the extent lawful 
and enforceable. So long es any Class S Notes, Class A 
Notes. Class B Notes or Class C Notes are outstanding, the- 
failure to pay any interest on the Class D Notes on any 
Payment Date wW not be an Event of Default under tee 
Indenture. 

See "Description of the Securities -- Interest and 
Dlatributirms" and "—Priority of Payments." 

LIBOR for the first Interest Accmal Period with respect to 
each Class, of Notes will be determined as of the second 
Business Day preceding the Closing Date. Calculations of 
interest on each Class of the Notes will be made on the basis 
of a 36CMay year and the actual number of days in each 
Intere^ Ararual Period. 

The "Interest Acwual Pertod" with respect to the Class S 
Notes, tee Class A Notes, the Class B Notes, the Class C 
Notes and the Class D Notes and any Payment Date, is the 
period commencing on and including the unmediately 
preceding Payment Date (or the Closing Dote in the case 
the first interest Accnjal Period) and ending on and including 
the day immediately preceding such Payment Date. 

The Holders of the Income Notes will be entitled to receive, 
on each Payment Date, al! cash remaining after the payment 
of ait oteer amounts required to be paid fn accordance with 
the Priority of Payments. 
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Principal Payments, 


•nte Notes (other thw) the Class S Notes and the Class A-1 
Notes) and the Income Notes will mature on the Payment 
Date In Decen^r 2047 (such date the "Stated Maturity with 
respect to each Class of Notes (other than the Class S Notes 
and the Class A-l Notes) and Income Notes), the Class S 
Notes win mature on the Payment Date In September 2011 
(the "Stated Maturity" with respect to the Class S Notes), Bie 
Class A-1a Notes and the Class A-1b Notes will mature on 
the Payment Dale In December 2039 (the "Stated Maturity" 
with respect to the Class A-1 a Notes and the Class A-lb 
Notes) and the Class A-lc Notes and the Class A-1d Notes 
win mature on the Payment Date In September 2044 (the 
"Stated Maturity* wAh respect to the Class A-1c Notes end 
the Class A-1d Notes) unless redeemed or retired prior 
thereto. The averaae Me of the Notes (other than the Class 
S Notes) and the duration of the Income Notes is e)^ted to 
be substantially shorter than the number of years from 
issuance until Staled Maturity for each Class of Notes and 
the \noomB Notes. See "Description of the Securities— 
PrlnctpaT and "Risk Factors— Securities— Average Lives, 
Duration and Prepayment Considerations," 

Principal will be payable on the Class S-1 Notes in 
eccorda>ce with the Priority of Payments on each P^ment 
Date commencing on the Payment Date occurring In 
Decerr*er 2007 in en amount equal to the Class S-1 Notes 
Amortizing Principal Amount with respect to such Payment 
Oete if an Event of Default or Tax Event has occurred 
and Is continuing or an Optional Redemption by Liquidation 
or successful Auction has occurred and the Collateral is 
being liquidated pursuant to the terms of the Indenture, the 
Class S-1 Notes will be paid In full prior to any distributions to 
any othv Securities. Principal wUI be payable on the Class 
S-2 Notes In accordance vrith the Priority of Peyments on 
eadi Payment Date commencing on the Payment Date 
occurring In Dacembar 2007 In an amount equal to the Class 
S-2 Notes Amortizing Principel Amount with respect to such 
Payment Dale and. if an Event of Default or Tax Event has 
occurred and is continuing or an Optional Redemption by 
Liquidation or successful Auction has occurred and the 
Collateral is being liquidated pursuant to the terms of the 
Indemure, the Class S-2 Notes wiP be paid in full prior to any 
distributions to any other Securities (other than the Class S-1 
Notes and the Class A-1 Notes). Tire Class S-2 Notes are 
subject to mandatory redemption if the Class A/B 
OrercoliateralizaOon Test Is not satisfied on any date of 
determhatlon. "Shifting principar will be payable on the 
Notes (oto^ than the Class S Notes) In accordence vrith 
clause (xil) of the Priority of Payments on each Payment Date 
In accordance with the Priority of Payments. 

As a result of the Priority of Payments, notwithstanding the 
subordination of the Notes described under "Status of the 
Securities" ebove. the Class S-2 Notes may be entitled to 
receive certain payments of prirrcipel while the Cless S-l 
Notes and the Class A-1 Notes are outstanding, the Class A- 
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^ Notes may be entitled to receive certain payments of 
principal while the Class S Notes are outetareJing, the Class 
A-2 Notes may be entitled to receive certain payments of 
princ^t while the Class S Notes and the Class A-1 Notes 
are outstanding, the Class B Notes rraiy be entitled to receive 
certain payments of principal while the Class S Notes and the 
Class A Notes are outstanding, the Class C Notes may be 
entitled to receive certain payments of prmcipal vriiile the 
Class S Notes, the Class A Notes and the Class B Notes are 
outstanding and the Class D Notes may be entitled to receive 
certain payments of princ^l while the Ci^s S Notes, the 
Cbss A N^es, the Class B Notes and the Class C Notes are 
outstanding. In addition, the income Notes may be entitled to 
receive certain payments while the Notes are outstanding. 
See "Description of the Securities-^Prlority of Payments.” 

in addition, to the extent funds ere available therefor In 
accordance the Priority of Payments, the Notes (other 
than the Class S-1 Notes) will be subjerri to mandatory 
redemption on any Payment Date If the Coverage Tests are 
not satisfied as described herein. See "Description of the 
Securities— Principar and "—Mandatory Redemption." 

Tu Redemption Subject to certain conditions described herein, the Notes will 

be redeemed from Liquidation Proceeds, in whole but not in 
part, on any Payment Date upon the occurrence of a Tax 
Event, at the written direction of, or with the written consent 
of. Holders of at least 66-2/3% of the eggregate outstanding 
notional principal amoimt of the affected Income Notes or 
Holders ^ at least a Majority of any Cless of Notes which, as 
a result of the occwr^rce of such Tax Event, have not 
received 100% of the aggregate amount of prmdpet and 
Interest or other amoui>ts due and payeble to such Holders 
(such rederT^pt^on, a Tax Redemption"). No such Tax 
Redemption will occur unless the expected Liquidation 
Proceeds equal or exceed the Total Redemption Amount 
Upon the occurrence of a Tax Redemption, the Income Notes 
will be s^ultaneousty redeemed. 

WKh respect to a Tax Redemptton as described above, the 
Notes will be redeemed at tireir Redemption Prices, 
respectively, as described herein. The errrount payable as 
the final payment to the Income Notes follovring any Tax 
Redemption will be the Liquidation Proceeds remaining after 
the payment of the Total Redemption Amount in accordance 
with the Prtorlty of Payments. 

See "Description of the Securities— Tax Redemption." 

Auction S’rxty days prior to the Payment Date occurring in September 

of each year (the "Aurton Date"), commencing on the 
September 201 5 Payment Date, the Collateral Manager shall 
lake steps to conduct an auction (the "Auction") of the 
Collateral in accordance with the procedures specified in the 
Indenture. If the Collateral Manager receives one or mora 
bids from El^ible Bidders not later than ten Business Days 
prior to the Auction Date equal to or greater than the 
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Minimum Bid Amount, H will sell the Collateral for settlement 
on or before the fifth Business Day prior to such Auctton Date 
and the Notes will be redeemed in whole on such Auction 
Date (any such date, the "Auction Payment Date"). If a 
successful Auction occurs, the income Notes will also be 
redeemed In foil. The Collateral Manager and He affiliates 
shall be considered Eligible Biddere. if the highest single bid 
on the entire portfolio of Coilaterat, or the aggregate amount 
of muttipia bids with respect to indtviduai items of Collateral, 
does not equal or exraed the aggregate Minimum ^id 
Amount tx K there is a foilure at settlement, the CoDateral will 
not be sold and no redemption of Notes or Income Notes bn 
the related Auction Date win be made. 


OpUonal Redemption by 

Liquidation The Notes may be redeemed by the Issuers ftom Liquidation 

Proceeds, in v^ole but not In part on any Payment Date on 
or after the Payment Date occufTir>g In March 2010 (the 
"Optbnat Redemption Date"), at the written directton of. or 
with the written consent of the Holders of at least a Majority 
of the Income Notes (an "Optlortai Redemption" or an 
"Optional Redemption by Liquidation"). If the Holders of the 
income Notes so elect to cause an OpUonal Redemption by 
Liquidation, the Income Notes will also be redeetrad in full. 

In the event of an Optional Redemption by Liquidation, the 
Notes will be redeemed at their Redernption Prices as 
described herein. 

No Securities shall be redeemed pursuant to an Optlortai 
Redemption by Liquidation ar>d a final payment to the Income 
Notes Shalt rat be made unless the Collateral Manager 
furnishes certain assurances that the Total Redemption 
Amount will be available for distribution on the related 
Optional Redemption Date. 

See "Description of the Securities-OpHonal Redemption by 
LiquidatlOT.” 


Optional Redemption by 

Refinancing Any Class or Classes of Notes may be redeemed by the 

Issuers from the net cash proceeds (the "Refinancing 
Proceeds") of a ban, credit or smilar facility or an issuance 
of replacement notes, from or to one or more financial 
institutkms or purchasers, In whole but rat In part, on any 
Payment Date on or after the Optional Redemption Date, at 
the written direction of, or with the written consent of the 
Holders of at least a Majority of the Income Notes (an 
“Optional Redemption" or an "OpUonal Redemption by 
Refinancing") subject to the satisfaction of the Rating Agency 
Condition (other than with respect to the Notes being 
redeemed) and the other restrictions described herein. 

in the event of an Optional Redemption by Refinancing, the 
Class or Classes of Notes subject to such redemption will be 
redeemed at their Redemption Prices as described herein. 
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[f the Holders of the ir>come Notes so elect to cause an 
Optional Redemption by Refinancing, the income Notes will 
not be redeemed in full and vyiil remain outstanding. 

See "Description of the Notes and the income Notes^ 
Opttona! Redemption by Refinancing." 

Mandatory Redemption... ... On any Payment Date on which the Class A/B 

OvercoSateralization Test, the Class C Overcollateraiization 
Test or the Class D OvercoiiateraTization Test is not satisfied 
as of the preceding Determination Date, certain of the Notes 
(other than the Class S-1 Notes) wilt be subject to mandatory 
rederr^jton h accordance with the Priority of Payments, until 
the applicable Notes have been paid In full (a "Mandatory 
Redemption"). The Collat^l Manager is not permitted to 
sell Collateral Assets to generate additlonai Proceeds to be 
applied to redeem the Notes except to the extent such 
Collateral Assets may, at the discretion of the Collaterai 
Manager, be otherwise sold as Credit Risk Obligations, 
equity securities or Defaulted Obligations. The Class S-1 
Notes ^ the Income Notes are ncX subject to nundatory 
redemption as a result of the failure of any Coverage Test. 
See "Oescrtplion of the Securities— Mandatory Redemption" 
and "—Priority of Payments." 

Security for the Notes Under the terms of the Indenture, the Issuer will grant to the 

Trustee, for the benefit and security of the Trustee, for itself 
and on behalf of the Noteholders, the Fiscal Agent, the 
Collateral Administrator, the Collateral Manager, the 
Cashflow Swap Counterparty and the Synthetic Security 
Counterparty (tt^ether the "Secured Parties"), to secure the 
Issuer's obligations under the Notes, the indenture, the 
Cashflow Swap Agreement, the Collateral Management 
Agreement and the Synthetic Securities (the "Secured 
Obligaticms"), a first priority security interest in the Coitateral. 
The Income Notes will not be secured. 

Reports......................... A report vrill be made available to the Holders of the Notes 

and Holders of the irwome Notes and will provide Information 
on the Collateral Assets and payments to be made in 
accordance with the Priority of Payments (each, a "Payment 
Report") beginnir>g in September 2007. See "Security for the 
Notes— Reports." 

Coverage Tests The foilowing table identifies the Coverage Tests and the 

value at which such tests will be satisfied. See "Security for 
the Notes— The Coverage Tests." 


Value at Which Test is 
Coverage Test Satisfied 

Class A/B Overcollateralization Class A/B 

Test Overcollateralization 

— .1 . Ratio Is equal to or 

greater than 106.4%. 
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Class C Overcollaterarization Class C 
Test Overcollateralization 

Ratio is equal to or 
greater than 1 03.3% 

Class D Overcollateralization Class D 
Test Overcollateralization 

Ratio is equal to or 
greater than 101.1% 

On the Ctosing Date, the Class A/B Overccrilateraiization 
Ratio is e)q>ected to be 109.6%, the Class C 
Overooltateralization Ratio is expected to be 105.5% and the 
Ctass D Overcollateralization Ratio is expected to be 102.2%. 

TbeOfferIrtg, The SeairWes are being offered to non*U.S. Persons In 

offshore transactions In reliance on Regulation S, and in the 
United States to persons who are Qualified Institutional 
Buy^ purchasing in reliance on the exemption from 
registration under Rule 144A or, with respect to Inctxne Notes 
only. Accredited Investors purchasing In transactions exempt 
from registration under the Sscurities Act. Each purchaser 
who is a U.S. Person must elso be a Qualified Purchaser. 
Each Accredited Investor must have e net worth of at least 
U.S.$10 minion. See "Description of the Securities— Form of 
the Securities,” “Underwriting" and "Notice to Investors." 

Minimum Denomiruttiorts ................. The Notes will be issued in minimum denominations of. 

U.S.$250,000 (in the case of the Rule 144A Notes) and 
U.S.$100.000 (in the case of the Regulation S Notes) and 
Integral mulUplm of U.S.$1 in excess thereof for each Class 
of Notes. The income Notes will be issued in minimum 
denominations of U.S.SIOO.OOO and integral multiples of 
U.S.$1 in excess thereof. 

Form of the Securities Each Class of Notes sold In offshore transactions in reliance 

on Regulation S will initially be represented by one or more 
temporary global notes (each, a Temporary Regulation S 
Globed Note"). Each Tamporary Regulation S Global Note 
will be deposited on the Cbsing Date with The Bank of New 
York as custodian for, and registered in the name of Cede & 
Co. as nominee of The Deposttory Trust Company ("DTC"), 
for the respective accounts of Eurociear Bank SA/N.V., as 
operator of the Eurociear System ("Eurociear"). and 
Clear^am Banking, soci^fo anonyme ("Ciearstream"). 
Beneficial interests in a Temporary Regulatioh S Global Note 
may be held only through Eurociear or Clearstream and may 
not be held at any tnne by a U.S. Person ("U.S. Person'7 (as 
such term b defined in Regulation S under the Securities 
Act). 

Each Class of Rule 144A Notes will be issued In the form of 
one or more global notes m fully registered form (the "Rule 
144A Global Notes” and, together with the Temporary 
Reguiatbn S Global Notes and the Regulation S Global 
Notes, the "Global Notes"), deposited with The Bank of New 
York as custodian for, and registered In the name of Cede & 
Co. as nominee of, DTC, which will credit the account of each 
of Hs participants with the principal amount of Notes being 
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purchased by or through such participant Beneficial interests 
in the Rute 144A Globa! Notes will be shown on, and 
transfers tiiereof will be effected only through, records 
maintained by DTC and its direct and indirect participants. 

The Ctass D Notes (other than the Regulation S Class D 
Notes) wH! be evidenced by one or more notes in definitive, 
fuity registered form, registered in the name of the owner 
thereof (ead>, a 'definitive Note")- 

Berwficial interests in the Global Notes and tha Definitive 
Notes may not be transferred except in compliance with the 
transfer restrictions described herein. See "Description of tiie 
SecuriUes--Form of the Securities" and "Notice to Investors.” 

The Income Notes (other than the Regulation S Income 
Notes) wiU be evidenced by one or more notes in definitive, 
fully registered form, registered in the name of the owrer 
thereof (each, an "Irwome Note Certificate'^. The Regulation 
S income Notes will be evidenced by a global note in fully 
registered foim. The Income Notes may not be transferred 
except In compliance with the transfer restrictions described 
herein. See "Description of the Securities— Form of the 
Securities" and "Notice to Investors." 

Governing Law......»^.. fhe Indoilure, the Notes, the Cashflow Swap Agreement, the 

Synthetic Securities, the Coitaterai Administration Agreement 
and ti)e Coiiateral Management Agreement wili be governed 
by the laws of the Stale of New York. The Deed of Covenant, 
irrcluding the Terms and Conditions of the Income Notes and 
the irrcome Notes, the Fiscal Agency Agreement will be 
governed by the laws of the Cayman Islands. 

Listing and Trading There » currently no market for the Notes or Income Notes 

artd there can be no essurance that such a market will 
develop. See "Risk Factors— Securities— Limited Uquidily 
and Restrictions on Transfer." Application may be made to 
admit the Securities on a stock exchange of the Issuer's 
choice, if practicable. There can be rro assurance that such 
admission will be sought, granted or maintained. See 'listing 
and General information." 

Ratlnns H is a corrditfon of the Issuance of the Securities that the 

CiMS S Notes, the Class A-1 Notes and the Class A-2 Notes 
be rated "Aaa" by Moody's and "AAA" by S&P, that the Class 
B Notes be rated at least "Ae£” by Moody's end at least "AA" 
by S&P, tfiBt the Class C Notes be rated at least "A2" by 
Moody's and at least "A" by S&P and that the Class D Notes 
be rated at least "Baa2" by Moody's and at least "BBB" by 
S&P. The Income Notes will not be rated. A credit rating is 
not a recorTtmendation to buy, sell or hold securities and may 
be subject to revision or withdrawal at ar>y time by the 
assigning rating agency. See "Ratings of the Notes." 

Tax Status See "Income Tax Considerations." 

ERISA Considerations See -"ERISA Considerations." 
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RISK FACTORS 

Prior to making an Investment declston, prospective investors should carefully corwider, in 
addition to the matters set forth elsewhere tn this Offering Circular, the fbllowmg factors: 

Securities 

UmHed Liquidity snd Restrictions on Transfer. There is currently no market for the Securities. 
AHhough the Initial Purchaser has advised the issuers that it intends to make a market in the Securito, 
the Initial Purchaser is not obligated to do so. and any such market making with respect to the Securities 
may be discontinued at any time without notice. There can be no assurartce that any secor>dary market 
for any of the Notes will develop or, if a secondary market does develop, that it wU provide the htokters of 
the Notes with liquidity of investment or that H will continue for ihe life of such Notes and consequently a 
purchaser must be prepaid to hold the Notes until maturity. Cor\sequeritty, a purchaser must be 
prepared to hold the Notes for an ir>definKe period of time or until Slated Maturity. Since It Is likely tiret 
there will never be a secondary market for the Income Notes, a purchaser must be prepared to hold Its 
Income Notes until the Stated ^totur^ty. 

In addition, no sale, assignment, participation, pledge or transfer of the Securities may be 
effected if. among other things, it would require any ^ fee Issuer, fee Co-Issuer or any of feeir officers or 
directors to register under, or otherwise be subject to the provisions of, the Investment Company Act or 
any other similar legislation or regulatory action. Furthermore, the Securities will not be registered under 
the Securities Act or any state securities laws or the laws of any other Jurisdiction, and the Issuer has no 
plans, and is under no obligation, to register the Securftles under the Securities Act or any state securities 
(awB or under the laws of any other jurisdiction. The Securities are subject to certain transfer restrictions 
and can be transferred only to certain transferees as described herein under "Description of the 
Securities— Form of the Securities" and "Notice to Inveslore." Such restrictions on fee transfer of the 
Securities rrwy further limit feeir liquidity. See "Descr^tion of fee Securities— Form of the Securities." 
Application may be made to admit the Securities on a stock exchange of the Issireris choice, if 
practicable. There can be no assurance thet such admission will be sought, granted or maintained. 

Limited Recourse OWrgatfons. The Income Notes and the Class D Notes will be limited recourse 
obligations of fee Issuer and the Notes (other than the Class D Notes) will be limited recourse obligations 
of the Issuers payable solety from the Collateral pledged by the Issuer to secure the Notas. The Income 
Notes are denominated as debt of fee Issuer and are not secured by fee Collateral Assets or fee other 
collateral securing the Notes. None of fee Collateral Manager, fee HokJere of the Noles. the Holders of 
fee Irwome Notes, the Initial Purchaser, the Trustee, fee Issuer Administrator, the Agents, the Cashflow 
Swap Counterparty or any affiliates of any of fee foregoing or fee Issuers’ affiliates or any othw person or 
entity will be obligated to make payments on fee NotMi or the Income Notes. Consequently, Holders of 
the Notes and Income Notes must rety solely on distribulions on the Collateral pledged to secure the 
Notes for the payment of prirrcipal, interest and premium, if any, thereon, tf distributions on the Collateral 
are Insufficient to make payments on fee Notes and Irrcome Notes, no other assets (and. in particuter, no 
assets of the Coitateral Manager, the Holders of fee Notes, the Holders of the Income Notes, fee Initial 
Purchaser, tha Trustee, fee Issuer Administrator, fee Agents, fee Cashflow Swap Counterparty or any 
affiliates of any of fee foregoing) will be availabte for payment of the deficiency, and following realfeatton 
of the Collateral pledged to secure the Noles. fee obligations of fee Issuers to pay such deficiency shall 
be extinguished. 

Subordination of the SecuiiUes. Payments of principal on the Class S*1 Notes vrill be sertor to 
payments of principal of the Class S-2 Notes, the Class A-1 Notes, Class A-2 Notes. Class B Notes, 
Class C Notes and Class D Notes and senior to freyments on the Income Notes on each Payment Dale. 
Payments of principal on the Cless S-2 Notes wriB be senior to payments of principal of fee Class A-2 
Notes, Class B Notes, Class C Notes and Class D Notes and senior to payments on the Income Notes on 
each Payment Date. Payments of principal on fee Class A*1 Notes wii! be senior to payments of prindpal 
of the Class A-2 Notes, Class B Notes. Class C Notes and Class D Notes and senior to payments on the 
Income Notes on each Payment Dete. Payments of principal on the Class S-2 Notes and fee Class A-1 
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Notes will be paid as described in the Priority of Payments. Payments of principal on the Class A-2 Notes 
will be senior to payments of principal of the Class 8 Notes, Class C Notes and Class D Notes and senior 
to payments on the Income Notes on each Payment Date. Payments of prirwipal on the Class B Notes 
will be senior to paymwts of principal on the Class C Notes and the Class D Notes and senior to 
payments on the Income Notes on each Paymerrt Dale. Paymer^ts of principal on the Class C Notes will 
be senior to payments of principal on the Class D Notes and senior to payments on the income Notes on 
each Payment Date. Payments of principal on tha Class D Notes due on any Payment Date will be senior 
to payments on the Income Notes on such Payment Dale. As a result of the Priority of Payments, 
ncrtwrthstanding the subordination of the Notes described under "Description of the Securities — Status 
and Security," the Class S-2 Notes will be entitled to recalve certain payments of principal whfle the Class 
S-1 Notes are outstanding, the Class A-1 Notes will be entitled to receive certain payments of principal 
while the Class S Notes are outstanding, the Class A-2 Notes will be enUtled to receive certain payments 
of principal white the Class S Notes and the Class A-1 Notes are outstanding, the Class B Notes will be 
entitled to recdve certain payments of princ^ai while the Class S Notes and the Class A Notes are 
outstanding, the Class C Notes will be entitled to receive certain payments of principal while the Class S 
Notes, the Class A Notes and the Class B Notes are outstanding and the Class D Notes will be entitled to 
receive certain payments of principal while the Class S Notes, the Class A Notes, the Class B Notes and 
the Ctess C Notes are outstanding, in addition, the Income Notes virilt be entitled to recalve certain 
paymente while the Notes are oulstartding. See "Description of the Securities— Priority of Payments." To 
the extent that any losses are Incurred by the Issuer In respect of any Collateral, such losses will be boma 
first by Holders of the lr?come Notes; tiien, by Holders of the Class D Notes; then, by Holders of the Class 
C Notes; then, by Holders of tha Class B Notes; then, by Holders of the Class A-2 Notes; then, by Holders 
of tiw Class S-2 Notes; then . by the Holders of the Class A-1d Notes; then, by the Holders of the Class A- 
1c Notes; then, by the Holders of the Class A-1 b Notes; then, by the Holders of the Ciess A-laNotes and 
finally, by Holders of the Class S-1 Notes. 

Payments of Interest on the Class S-1 Notes due on any Payment Date will be senior to 
payments of Interest on the Class S-2 Notes,. the Cl»s A-1 Notes, Class A-2 Notes, Class B Notes. Class 
C Notes and Class D Notes end senior to payments on the Income Notes on such Payment Date. 
Payments of interest on the Class S-2 Notes due on any Payment Date will be paid pro rata vrith 
payments of interest on the Class A-1 Notes and the Ciess A-2 Notes and will be senior to payments of 
interest on the Class B Notes. Class C Notes and Class 0 Notes end senior to payments on the Income 
Notes on such Payment Date. Payments of Interest on the Class A-1 Notes due on any Payment Date 
will be paid pro rata with payments of interest on the Ciess S-2 Notes arwl the Class A-2 Notes and will be 
senior to peyments of interast on the Class B Notes, Class C Notes and Class D Notes and senior to 
paytTients on the Income Notes on such Payment Date. Payments of interest on the Class A-2 Notes due 
on any Payment Date will be paid pro rata with payments of interest on the Class 8-2 Notes and the 
Class A-1 Notes and will be senior to payments of interest on the Class B Notes, Class C Notes and 
Ciess D Notes and senior to payments on the Income Notes on such Peyment Date. Payments of 
interest on the Class B Notes due or» any Payment Date will be senior to payments of interest on the 
Class C Notes and the Class D Notes and senior to payments on the Income Notes on such Payment 
Date. Payments of Intarest on the Class C Notes due chi any Payment Date will be senior to payments of 
Interest on the Class D Notes and sentar to payments on tha Income Notes on such Payment Date. 
Payments of interest on the Class D Notes due on wy Payment Date will bo senior to payments on the 
Income Notra on such Payment Date. See "Description of the Securities." 

On any Payment Date on which certain conditions are satisfied and furxis are available therefor, 
the "shifting principaf’ method In clause (xii) of the Priorily of Payrrrents may permit Holders of the Class A 
Notes,, the Class B Notes, Class C Notes and Class D Notes to recerve payments of principal in 
accordance wRh tha Priority of Payments while nwe senior Classes of Notes remain outstanding and 
may permit distributiorw of Principal Proceeds to the Holders of tha Income Notes, to the extent funds ere 
available In accordance with the Priority of Paymerrts, while the Notes ere outstanding. Amounts property 
paid pursuant to the Priority of Payments to a junior Class of Notes or to the Income Notes will not be 
recoverable in the event of a subsequent shorttell in the amount required to pay a more senior Class of 
Notes. 
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Ho/dtera of the Controlling Class may not fla able to elfecl a liquidation of the Cotlaleral in an 
Event of Default; Holders of other Oesses of Notes and me Income Notes may be Adversely Affected by 
Actions of the Controlling Class. If an Event of Default occuts and is continuing, e Majolity of the 
Controlling Class will be entitled to delennine the remedies to be exercised under the Indenture; however, 
the Majority of the Controlling Class win not be able to direct a sale or liquidation of the Conateral unless, 
among other things, the Trustee determines that the antictpatod proceeds of such sale or liquidation (after 
deducting the reasonable expenses of such sale or tiquid^on) would be sufficient to pay in full the sum of 
(A) the principal fmcluding any Class C Deferred Interest and Class D Deferred Interest) and accrued 
Interest (mciuding ell Defaulted Interest, and Interest thereon) and any other amounts due with respect to 
all the outstanding Notes, (B) unpaid Administrative Expensas, (C) all amounts payable by the Issuer to 
the Synthetic Security Counterparty or an assignee of a Synthetic Security (other than Defaulted 
Synthetic Security Termination Payments) net of all amounts payable to the Issuer by any Synthetic 
Security Counterpeity or an assignee of a Synthetic Security, (D) all amounts payable by the Issuer to 
any Cashflow Swap Counterparty (Including any eppficable termination payments other than Defaulted 
Cashflow Swap Tennlnation Payments) net of all amounts payable to the Issuer by any Cashliow Swap 
Counterparty, (E) accrued and unpaid Deferred Structuring Erroenses, (F) accrued and unpaid Collateral 
Management Fees, Including any Cumulative Deferred Management Fees and (0) all other items in the 
Priority of Payments ranking prior to payments on the Notes. There can bo no essuranrre that proceeds 
of a sale and liquidation, together with all other available funds, will be sufficient to pay in full such 
amount. In addition, even If the anScrpated proceeds of such sale or liquidetion would not be suffrdont to 
pey in full such amount, the Holders of a SupraMajrsrity of the Controlling Class and any Cashflow Swap 
Counterparty (unless any such Cashliow Swap Counterparty will bo paid in full the amounts due to it other 
than any Defaulted Cashflow Swap Termination Payments at the time of distribution of the proceeds of 
any sale or liquidation of the Collateral) may direct the sale and liquidation of the Collateral. 

Remedies pursued by the Holders of the Class S-1 Notes and the Class A-1 Notes could be 
adverse to the interests of the Holders of the Class S-2 Notes, the Class A-2 Notes, the Class B Notes, 
the Class C Notes, the Class D Notes and the Income Nistas. Atter the Class S-1 Notes and the Class A- 
t Ntrtes are no longer outstanding, the Holders trf the Class S-2 Notes and Class A-2 Notes will be 
entitled to determine the remedies to bo exorcised under the Indenture (except as noted above) If an 
Event of Default occurs. Alter the Class S Notes and the Class A Notes are no longer outstanding, the 
Holders of the Class B Notes will be entitled to determine the remedies to bo exorcised under the 
Indenture (except es noted above) if an Event of Default occurs. After the Class S Notes, the Class A 
Notes end the Class B Notes are no longer outstanding, the Holders of the Class C Notes will bo entitled 
to determine the rertredies to bo exercised under the Indenture (except as noted above) if an Event of 
Default occurs. Alter the Class S Notes, the Class A Notes, the Class B Notes and the Class C Notes are 
no longer outstanding, the Holders of the Class D Notes will be entitled to determine the remedies to be 
exercised under the Indenture (except as noted above) If an Event of Default occurs. See "Description of 
the Securities— the Indenture and the Fiscal Agency Agreement— Events of Default," 

COO Securities May Defer Interest Certain of the CDO Securitlos and Synthetic Securities the 
Reference Obligations of which are CDO Securibes as of the Closing Date consists of or references PIK 
Bonds. White the Cashflow Swop Counterparty will meko advances to the Issuer to cover certain 
Cashflow Swap Shortfall Amounts that could result in a shortfall of current interest payments on the Class 
S Notes, the Class A Notes and the Claes B Notes, the Issuer may have Insuffrclont furids as a result of 
such deferrals or paymerrts "in-kInd" to make payments on the Notes or distributions in respect of the 
Income Notes. 

Status of the Income Notes. The Income Notes are unsecured debt obligations of the Issuer and 
are not secured by the Collateral Assets or the other Collateral securing the Notes. As such, the Holders 
of the Income Notes will tank behind the Holders of the Notes and any other secured creditors as set forth 
In the Indenture and part passu with the unsecured credrtors, whether secured or unsecured and known 
or unknown, of the Issuer, No person or entity other than the Issuer will bo required to make any 
payments on the Income Notes, Except with respect to the obligotions of the Issuer to make payments 
pursuant to the Priority of Payments (end outside of the Priority of Payments wrth respect to the Synthetic 
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Security Counterparties), the issuer (joes not er^ect to ?\ave any creditors. The funds available to be paid 
to the Rscai Agent for the benefit of the Holders of the Income Notes will depend in part on the weighted 
average of the Note Interest Rates. 

Amounts on deposit in the Income Note Payment Account (es defined herein) wilt not be available 
to pay amounts due to the Holders of the Notes, the Tnrstee, the Collateral Manager, the Cashflow Swap 
Counterparty, the Synthetic Securtty Counterparty any other creditor of the Issuer whose claim is 
trrrrited in recourse to the Collateral. However, amounts on deposit in the Income Note Payment Account 
(as defined herein) may be subject to the dairrts of creditors of the Issuer that have not contractualty 
limited their recourse to the Collateral. The Indentere and the Fiscal Agency Agreement vriH limit the 
Issuer's actMties to the Issuance and sale of the Securities, the acquisition and disposition of the 
CoBateral Assets, the acquisition and disposition of. and investment and reinvestment in, the Eligible 
Investments and the other activities related to the issuance and the sale of the Securities described under 
"The Issuers". The Issuer does not expect to have any significant full recourse liabilities that would be 
payable out of amounts on deposit In the income Note Payment Account (as defined herein). 

•Leveraged Investment The Income Notes represent a leveraged investment in the ur>dertying 
Codaterat Assets. The use of leverage gerteraliy magnifies an Investor's opportunities for gain and risk of 
loss. Therefore, changes in the martcet value of the income Notes can be expected to be greater than 
changes in the market value of ti>e undertying assets Included in the Collateral Assets, which are also 
subject to credit, liquidity and Interest rate risk. 

Opibnat Redemption and Tax Redempdon of Securities. Subject to the satisfaction of certain 
conditions, the Securities may be optionally redeemed te whole and not in part (i) on any Payment Date 
on or after the March 2010 Payment Date in connection with an Optional Redemption by Liquidation at 
tha written direction of. or with the written consent of. Holders of at least a Majority of the Income Notes or 
00 on any Payment Date upon the occurrence of a Tax Event, et the written direction of, or with the 
written consent of, Holders of at least 66-2/3% of tee eggregate outstanding notional principal amount of 
the affected Income Notes or the Holders of at least a Majority of any Class of Notes, if as a result of an 
occurrence of a Tax EvenL such Class of Notes has not received 100% of tha aggregate amount of 
phncipai and interest due and payable on such Class of Notes. Subject to the satisfactbn of certain 
conditions, any Class or Classes of Notes may be optionally redeemed In whole and not in part on any 
Payment Date on or after the March 2010 Payment Date in connection with an Optional Redemption by 
Refiruindng at the written direction of. or with the written consent of, Holders of at least a Majority of the 
Income Notes. If an Optional Redemption by Llquldati(Wt or Tex Redemption occurs, the Income Notes 
will be redeemed simultaneously. 

There can be no assurance that after payment of the Redemption Prices for the Securities and all 
other amounts payable in accordance with the Priority of Payments, any ^ditional Proceeds will remain 
to distribute to the HoWers of the Income Notes upon redemption. See "Description of tee Securities— 
C^jtional Redemption" and "—Tax Redemption." An Optional Redemption by Liquidation or Tax 
Redemption of the Securities could require the Coilatarel Manager to liquidate positions more rapidly than 
would otherwise be desirable, which could adversely affect the realized value of tee Collateral Assets 
sold. In edditlon. the redemption procedures In the Indenture may require the Colleteral Manager to 
aggregate securities to be sold together in one block transaction, thereby possibly resulting In a lower 
aggregate realized value for the Collateral Assets sold. In any event, there can be no assurance that the 
market value of the Collateral Assets will be sufficient tor the Holders of the ln(X>me Notes to direct an 
Optional Redemption or. In the case of a Tax Redemption, tor the Holders of the affected Class of Notes 
or Income Notes to direct a Tax Redemption. A decrease in the market value of the Cdlateral Assets 
would adversely affect the proceeds that could be obtained upon a sale of tha Collateral Assets; 
consequently, the conditions precedent to the exercise of an Optional Redemption by Liquidation or a Tax 
Redemption may not be met. The Interests of the Holders of the Income Notes in determining whether to 
elect to effect an Optional Redemption and the Interests of the Holders of the affected Class of Notes and 
the Income Notes with respect to a Tax Redemption may be different from the interests of the Holders of 
the other Classes of Securities In such respect. The Holders of tha Securities also may not ba able to 
invest the proceeds of the redemption of the Securities in one or more investments providing a return 
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equal to or greater than the Holdere of the Securities expected to obtain from their Investment In the 
Securities, Ari Optional Redemption or a Tax Redemption will shorten the average lives of the Securities 
end the duration of the Securities and may reduce the yield to maturity of the Notes. 

Refinenc/ng. Subject to the satisfaction of certain condittans, the Issuer (at the direction of or with 
the written consent of the Holders of e Majority of the Income Notes) may effect an Optional RedempOon 
through an Optional RedempUon by Refinancing. Among other reasons, the Holders of the Income Notes 
may elect to direct the Issuer to effect an Optional Redemption by Refinancing if interest rates on 
investments similar to any Class or Classes of Notes fall below current levels or if such Hokters othenvlse 
expect the Issuer to be able to achieve improved pricing. If exercised, such Optional Redemption by 
Refinancing would result in each such Class of Notes being redeemed at the Redemption Price in respect 
thereof et a Smo when they may be trading In the marltel at a premium and when other investments 
bearing the same rate of interest relative to the level of risk assumed may be difficult or expensive to 
acquire. In addition. If any Class or Classes of Notes are redeemed in connection with an Optional 
Redemption by Relinancing in which additional notes are issued or bonowlngs under secured loans are 
made, the Income Notes will be, and certain Classes of Notes may be, subordinate to payments on such 
additional notes or secured loans. The additional notes Issued, or secured loans obtained, as the case 
may be. In connection with an Optional Redemption by Refinancing would have such terms and priorities 
as are negotiated at the time and that are set forth in a supplemental indenture. 

Auclfon, There can be no assurance that an Auction of the Collateral on any Auction Date will be 
successful. The failure of an Auction may lengthen the expected average lives of the Notes and the 
duration of the Income Notes, may reduce the yield to maturity of the Notes and may adveisely affect the 
yield on the Incoma Notes. A successful Auction of the Collateral is not required to result in any proceeds 
for distribution to the Holders of the Income Notes, Accordingly, in the event of an Auction, Holders of 
Income Notes may have their Income Notes redeemed without receiving any add'itionel distributions on 
such Income Notes. In addition, the success of an Auction will shorten the average lives of the Notes and 
the duration of the Securities and may reduce the yield to maturity of the Notes. 

Mandatory Redemption of Notes. If the Class A/B Oveicoilaleralbation Test Is not met on the 
Detemtlnatlon Date immediately preceding a Payment Date. Proceeds that otherwise might have been 
distributed to the Hokters of the Class C Notes, the Class D Notes and the Income Notes will be used to 
redeem, first, the Class A-1 Notes until paid in full (in accordance with the Class A-1 Nirte P^ment 
Sequence), second, the Class S-2 Notes until paid kt full, third, the .Class A-2 Notes until paid in full and 
fourth, the Class B Notes until paid In full. If the Class C Overcollateralization Test Is not met on the 
Determination Data immediately preceding a Payment Date, Proceeds that otherwise might have been 
distributed to the Holders of the Class 0 Notes and/or Ihe Holders of the Income Notes will ba used (a) to 
redeem, from Principal Proceeds only, pro rata, the Class A Notes until paid in full (provided, thet the 
Class A-1 Notes will be paid in accordance with the Class A-1 Note Payment Sequence), the Class B 
Notes until paid in full and the Class C Notes until paid In full; provided, however, that if the Net 
Outstanding Portfolio Collaterel Balance Is less than U.S.$500,000,000, then such amount shall be paid 
first, to the paymerrt of princlpai of ell outstanding Class A-1 Notes In accordance rvlth the Class A-1 Note 
Payment Sequence until the Class A-1 Notes are paid in full, second, to the payment of principal of all 
outstanding Class A-2 Notes until the Class A-2 Notes are paid In fun, third, to the payment of principal of 
an outstanding Class B Notes until the Class B Notes are paid in full, and fourth, to the payment of 
principal of all outstanding Class C Notes, until the Class C Notes ere paid in full and (b) to pay, wift any 
remaining Proceeds, the principal of all outstandiirg Class C Notes until the Class C Notes ara paid in full. 
If Ihe Class D Overcollateralization Test is not met on the Determination Date Immediately preceding a 
Payment Date, Proceeds that otherwise might have been disuibuted to the Holders of the Class C Notes 
and the Income Notes will be used to redeem the Class D Notes until paid far full. The foregoing 
redemptions could result In an elimination, deferral or reduction In the amounts available to make 
payments to the Holders of the Class C Notes, the Class D Notes and the Income Notes. See "Security 
for the Notes— The Coverage Tests." Any such redemptions will shorten the average life of the 
redeemed Notes, may lower the yield to maturity of the Notes and may adversely affect the, yleWair the 
Income Notes. 
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CollatemI Accumulation. !n anUcipation of the Issuance of the Securities, an affiliate of Goldrran, 
Sachs & Co. has agreed to Varehouse" to approximately U.S.$1,000,000,000 aggregate Principal 
Balance (or, in the case of Synthetic Securittes. Reference Obligation Notional Amount) of Coltateral 
Assets and up to U.S.$930,000,000 aggregate principal amount of Default Swap Collateral selected by 
the Collateral Manager for resale to the Issuer pursuant to the terms of a forward purchase agreement. 
As part of the war^ouse anangement, such affiliate of Goldman, Sachs & Co., the issuer and third 
parties may enter Into certain ancillary arrangefnents under which the risk of loss of the value of the 
Collateral Assets during the accumulation period will be shared. Of such amount of Collateral Assets to 
be "warehoused", it is expected that a portion will be purchased from affiliates of Goldman. Sachs & Co. 
and a portion will be purchased from third parties. It Is also expacted that a portion of such amount will be 
represented by one or more Synthetic Securities entered Into between the Issuer end Goldman, Sachs & 
Co. or an affiliate thereof wherefn the Issuer wiB be selling credit protection. Pursuait to the terms of the 
forward purchase agreement, the Issuer win be obligated to purchase the "warehoused" assete pruvid^ 
such Collateral Assets satisfy certain eligibility criteria on the Closing Date for a formula purchase price 
designed to reflect the yields or spreads (or premiums in the case of Synthetic Securities) et which the 
Collateral Assete were purchased (using the prepayment speed end otiwr assumprtiorw used to .set 9\e 
initial price of each individual asset), as adjusted for eny hedging gain or loss and any loss or gain on any 
Collateral Assete sold to e party other than the Issuer during the warehousing period. Consequently, the 
market values of "warehoused" Collateral Assets at the Closing Date may be less than or greater than the 
formula purchase pries paid by the Issuer. In addKion, B a Collaieral Asset becomes ineligible durirtg Bie 
warehousing period and is not purchased by tire issuer on the Closing Date, or if a Collateral Asset is 
otherwise sold at the direction of the CoHateral Manager or Goldman, Sachs & Co. (which sale may only 
occur with the consent of Goldman, Sachs & Co.’s), the Issuer will bear the loss or receive the gain on the 
sale of such Cofl^eral Asset to a third party. 

Disposition of Co//ateraf Assete by ffte Coliateral Manager Under Certain Circumstances. Under 
the Indenture, the Collateral Manager has the right, but is not obligated, to direct the Issuer to sell, at a 
price equal to the fair market value. Collateral Assete meeting the definition of Credit Risk Obligations, 
Defaulted Obfigatlons or equity securities subject to setisfaction of the conditions described herein. Such 
sales of Collateral Assets may result In losses by the Issuer, which lowes may result In the reduction or 
withdrawal of the retirrg of any or all of the Notes by any of the Rating Agencies. On the other hand, 
drcumslances may exist under which It is in the best inleresls of the Issuer or the Holders of the 
Securities to dispose of Coliateral Assets, but the Collateral Manager does not direct the issuer or the 
Issuer does not otherwise sell such Collateral Assets. 

Average Lives, Duraffon and Prepayment Considerations. The average lives of the Notes (other 
than the Class S Notes) and the duration of the Securities is expected to be shorter than the number of 
years until their Stated Maturity. See "Weighted Average Life and Yield Considerations." 

The average lives of the Notes and the duration of the Securities will be affected by the financial 
condition of the obligors on or issuers of the Collateral Assets and the characteristics of the Coilaleral 
Assete, Including the existence and frequency of exercise of arry prepayment, optional redemption or 
sinking fund features, the prepayment speed, the occurrence of any early amortization events, the 
prevailing level of Interest rates, the redemption prfoe, the actual default rate and the actual level of 
recoveries in respect of eny Defaulted Obfigatlons, the frequency of tender or exchange offers for the 
Ccriiateral Assets and the tenor of any sates of C^lateral Assete. 

Some or all of the securities underlying the CDO Securities may be prepaid at any time (although 
certain of such securities may have "lockout" perfods, defeasance provisions, prepeyment penalties or 
other disincentives to prepayment). Defaults on and Bquidations of the securities and other collateral 
underling the CDO Securities may also teed to early repayment thereof. The existence and frequency of 
such prepayments, optional redemptions, defaults and liquidations will affect the average lives of, arxJ 
credit support for. the Notes and the duration of the Securities. See "—Collateral Assets," "Weighted 
Average Life and Yield Conslderetions" and "Security for the Notes." 
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Projections, Forecasts and Estimates. Estnuates of tfie weighted average irves of, and returns 
on, the Notes incfuded herein, together wfth any other projectkMts, forecasts and estimates provided to 
prospective purchasers of the Securities, are forward looking statements. Such statements are 
necessanty speculative in nature, as they are based certain assumptions. It can be expect«i that 
some Of all of the assumpttons underlying such statements wifi not reflect actual conditions. Accordingly, 
there can be no assurance that any estimated projections, forecasts or estimates wili be realized or that 
the forward looking statements will materialize, and actuai results may vary from the projecdons, and the 
variations may be material. 

Some important factors that could cause actual results to differ materially from those in any 
forward looking statements Include changes in interest rates, market, finantiai or legal uncertainties, 
levels of default, Bquidation and prepayments of foe underlying assets, mismatches between foe timing of 
accrual and receipt of Proceeds from the Collateral Assets and foe effectiveness of the Cashflow Swap 
Agreement, emong others. 

None of the Issuer, the Co-Issuer, the Collateral Manager, the initial Purchaser or any of their 
respective affiPrates has any obligation to update or otherwise revise any projections, including any 
revisions to reflect changes in economic corvditlons or other circumstances arising after foe date hereof or 
to reflect foe occurrence of unanticipated events, even if the underlying assumptions do not come to 
fruition. 


Dependence of the Issuer on the Co/tetere/ Manager. The Issuer has no emptoyees and Is 
dependent on the employees of the Collateral Manager to advise the issuer in accordance with the terms 
of the Indenture and the Collateral Management Agreement Consequenfty. the loss of one or more of foe 
Individuals employed by the Collateral Manager to administer the Collateral Assets or to provide 
disposition related services in respect of the Collateral Assets could have an adverse efFe^, which effect 
may be material, on the performar>ce of the Issuer. See 'The Collaterai Manager” and 'Hire Coilaterai 
Management Agreement." 

Collateral Assets 

General. The following description of foe Collateral Assets, foe Default Swap Collateral and the 
Reference Obligations and the underlying document and the risks related thereto is general in nature. 
Prospective purchasers of foe Securities should review the surrvnaries of the initial Collateral Assets and 
Reference Obligations set forth in Appendix B to this Offerirtg Circular. 

Nature of Collateral. The Collateral is subject to credit, Tiquidity, prepayment and interest rate 
risks. The amount and nature of collateral securing the Notes has been estabiishad to withstand certain 
assumed deficiencies in payment occasioned by defaults in respect of the Collateral Assets and the 
Reference Obligations. See "Ratings of foe Notes." if any deficiencies exceed such assumed levels, 
however, payment of the Notes could be adversely affected. To foe extent that e default or credit event 
occurs with respect to any Coilaterai Asset securing the Notes and foe Collateral Marker exercises its 
right to cause foe sale or other disposition of such Collateral Asset, It is not iftely that the proceeds of 
such sale or ofoer disposition will be equal to the amount of principal and interest owing to the Issuer m 
respect of such CoHateral Asset. 

The market value of the Collateral Assets erfo foe Reference Obligations generally will fluctuate 
with, among other things, foe financial condition of the Reference Obligatims and obligors on or issuers 
erf the Coilaterai Assets and the Referer>ce Obligatlor^, the credit quality of the underlying pool of assets 
in eny Coilaterai Asset or Reference Obligation, the Synthetic Security Counter]>aity. general economic 
condKfons, the conditkm of certain finencial markets, political events, developments or trends in any 
particuler industry and changes in prevailing interest rates. None of the Issuer, the Co-Issuer, the Initial 
Purchaser, foe Collateral Manager, the Collateral Administrator or the Trustee has any liability or 
obligation to foe Holders of Securities as to the amount or value of, or decrease in the value of the 
Collatarat Assets from time to time. 
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If a Collateral Asset becomes a Credit Risk Obligation or a Defaidted Obligation, the Collatera! 
Manager may direct the Issuer to sell, terminate or assign the affected CoHateral Asset There can be no 
assurance as to the timing of the Issuer's sale, termination or assignment of the affected Cdlateral Asset, 
or as to the rates of recovery on such affarted Collateral Asset. The irrabliity to realize immediate 
recoveries at the recovery levels assumed herein may result In lower cash flow arrd a lower yield to 
maturity of the Notes and may adversely affect the yield on the income Notes. 

Synthetic Securtties. Approxinmtely 93.00% of the Cdlateral Assets (by Principal Balance) as of 
the Closing Date are expected to consist of Synthetic Securities. All of the Reference Obligations 
referenced in the Synthetic Securities are e}q)ecied to be CDO Securities. 

The economic return on a Synthetic SecurHy depends substantially upon the performance of the 
related Reference Obligation and partially upon the perfonnence of the collaterai posted by the Issuer to 
secure its obligations to the Synthetic Security Counterparty on deposit in the Default Swap Collateral 
Account. Synthetic Securities generally have prob^ility of default, recovery upon default and expected 
loss characteristics, vi^ich are cbseV cOTalated to the corresponding Reference Obligation, but may 
have different maturity dates, coupons, payment dates or other non credit characteristics then the 
corresponding Reference Obligation. In addition to the credit risks associated with holding the Refoance 
Obl^ation, with respect to Syndietic Securities, the Issuer will usually have a contractual relationship only 
wi0r the relatad Synthetic Security Counterparty, and ncd with the Reference Obligor of the Reference 
OMgatlon. Due to the fact that a Synthetic Security may be illiquid or mey not be terminable on demand 
(or terminable on demand onty upon payment of a substantial fee by the Issuer), the Issuer's ability to 
dispose of a Synthetic Security, If circumstances arise pennitting such disposal, may be limited. Any 
settlement payments and termination payments payable by the Issuer (net of any termination payments 
owing by the Synthetic Security Counterparty) to the Synthetic Security Countarparty will reduce the 
amount available to pay the Holders of the Incorrre Notes and the Notes in Inverse order of seniority. The 
issuer gen^iV vyifl have no right to directly enforce compiiance by the Reference Obiigor with the terms 
of the Reference Obligation nor any rights of set off against the Reference Obligor, nor have any voting 
rights with respect to tiie Reference Obligation. The Issuer will not directly benefit from the collaterai 
supporting the Reference ObUgation and will not have the benefit of the remedies that vrauld normally be 
available to a holder of such Reference Obligetlon. 

Because neither the Synthetic Security Counterparty nor the Issuer is required to hold any 
Reference Obligation, the Issuer wifl not have any right to obtain from either the Synthetic Security 
Counterparty or the Reference Obligor information on the Reference Obligations or Information regarding 
any Reference Obligor. The Synthetic Security Counterparty will have no obligation to keep the Issuer, 
the Trustee, the Collateral Martager, the Collateral .Mminlstralor, the Holders of the Notes or the Holders 
of the Income Notes informed as to matters arising In relation to any Reference Obligation including 
whether or not circumstances exist under whteh there is a possibility of the occurrence of a Credit Event 
of a Roatlng Amount Event 

In addition, in the event of the insolvency of the Synthetic Security Counterparty, the issuer will be 
treated as a general creditor of such Synthetic Security Cmrnterparty. and will not have any claim with 
respect to tire Reference Obligor or the Reference Obligation. ConsequenUy, the Issuer wffl be subject to 
the credit risk of the Synthetic Security Counterparty as well as that of the Reference Obligor and the 
Reference Obligation. As e result, concentrations ^ Synthetic Securities in any one Synthetic Security 
Counterparty subject the Notes and the Inconre Notes to an additional degree of risk with respect to 
defeulls by such Synthatic Security Counterparty. It is expected that Goldman Sachs International, an 
affiliate of Goldman, Sachs & Co., will act as the sde Synthetic Security Counterparty with respect to the 
Synthetic Securities, which creates concentretlon risk and may create certain conflicts of Interest. In 
addition, neither the Synthetic Security Counterparty nor its efflilates will be (or will be deemed to be 
acting as) the agent or trustee of the Issuer, the Holders of the Notes or the Holders of the Irtcome Notes 
in connection with the exercise of, or tiie failure to exercise, any of the rights or powers of the Synthetic 
Security Counterparty and/or its affiliates arising undar or in connaction with their respective holding of 
any Referenca Obligation. The Synthetic Security Counterparty and its affiliates (!) may'-'deal in' any 
Reference Obligation, 01) may generally engage in any kind of commercial or investment banking or other 
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business transactions with any issuer of a Reference Obligation, and (in) may act with respect to 
transactions (tescribed in the preceding clauses (i) and 00 in the same manner as if the Synthetic 
Securities and the Notes did not exist and wiUraut regard to wtwther any such action might have an 
adverse affect on such Reference Obligation, the Issuer, the Holders of the hfotes or the Holders of the 
Income Notes. 

All of U>e Synthetic Securities are expected to be structured as "pay-afr-you-go" credit default 
scraps. The obligation of the Issuer to make payments to the Synthetic Security Counterparty under the 
Synthetic Securities creates credit exposure to the related Reference Obllgatkms (as well as to the default 
risk of the related Synthetic Security Counterparty). Foliowing the occurrence of a Credit Event, the 
Issuer may be required to pay to the Synthetic Security Counterparty a "physical settlement paymenf. In 
addition, each Synthetic Security rray require the issuer, in its capacity as protection seller, to pay certain 
Floating Anx)unte to tile Synthetic Security Counterparty equal to certain prindpa! shortfeli amounts, 
writedown payments and inter^t shortfalls vrtth resped to the Reference Obiigatlon upon the occurrence 
thereof. The payment of any such Credit Protection Amounts and Floating Amounts wiU be funded by the 
Issuer, through the liquidation Default Swap Collateral as descnbed herein. The Synthetic Security 
Counterparty will be obligated to reimburse ail or part of such payments to the Issuer if the wntedown 
payments of the related shortfalls ere uiUmatety paid to holders of the Reference Obligations or If the 
related Reference Obligations are written up, tha amoufTts available to the issuer to make payments in 
respect of the Notes and the income Notes may be reduced after payment by tile issuer of the relevant 
payment to the Synthetic Security Counterparty until tha issuer receives such reimbursement, if any, from 
the Synthetic Security Counterparty. Any Floating Anrxiunts or Credit Protection Amounts payable by the 
issuer, may result in a reduction of the Reference Obligation Notional Amount of the related Synthetic 
Security, and therefore reduce the amounts payable by the Synthetic Security Counterparty and the 
amount of interest coilections available to pay interest on the Notes and distributions to income Notes. In 
addition, any Floating Amounts or Credit Protadion Amounts would reduce the Default Swap Coilatera) 
on deposit in the Default Swap Collateral Account that is avaiiabla to pay the principal of tiia Notes and 
may reduce tiie interest coltedions available to pay Interest on the Notas. 

Determination of the Floating Amounts and Additional Fixed Amounts (es described in the Master 
Confirmation) will depend on the relevant servicer reports being available and on such reports containing 
adequate information to enable, the required calculatfons .to be made. Current private industry 
investigations of the market practices show that such reports can vary and that not aH reports contain 
adequate Information. In eddition, access to servicer reports may be limited If such reports are 
confidentiai and neither counterparty holds the related Reference Obligation. 

The issuer will be required to purchase Oefauit Swap Collateral and pledge to the Synthetic 
Security Counterparty a first priority security interest in such Default Swap Coilater^. in the event a Credit 
Event or Floating Amount Event occurs under a Synlheiic Security, the Hern of Defoult Swap Collateral 
chosen by the Synthetic Security Counterparty after the application of any cash on deposit In the DefauH 
Swap Collateral Account will be sold by the Trustee at tha direction of the Coilaleral Manager and the 
amowit owed to the Synthetic Security Counterparty wiD be paid by the issuer from the (Iquidetion 
proceeds of such Default Swap Collateral. In the event such fiqukJatlon proceeds are less than par, the 
Synthetic Security Counterparty will accept tha liquidation proceeds applicable to the (ace amount of 
Synthetic Security Collateral sold which is equal fo the amount due to the Synthetic Security 
Counterparty, in addition, under certain circumstances upon the occurrence of a Credit Event, the Default 
Swap Collateral chosen by the Synthetic Security Counterparty will instead be delivered to the Synthetic 
Security Counterparty in exchange for a Deliver^ie Ot^igation. Any Deliverable Obligation delivered to 
the Issuer will be treated as a Collateral Asset, provided that, notwithstanding the foregoing, each such 
Deliverable Obligation may be retained by the Coilatera! Manager or sold by the Collateral Manager at the 
sole discretion of the Collateral Manager without regard to whether such sale would be permitted as a 
sale of a Defaulted Obligation or a Credit Risk Oblation. Provided that no Event of Default has occurred 
and is continuing in the event that no Credit Event under a Synthetic Security occurs prior to the 
termination or scheduled maturity of such Synthetic Security, upon the termination or scheduled maturity 
of such Synthetic Security, the related Default Sw^ Collateral will be released from the iien of the 
Synthetic Security Counterparty and be treated as a (Patera) Asset. If the Collateral Manager elects to 
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sell or terminate a portion of a Synthetic Security prior to its scheduled maturity, the Synthetic Se»jrity 
Counterparty wiD chc»se the Default Swap Collatet^ to be fiquidated to m^e any termination payments 
due to the Synthetic Security Counterparty after the application of cash availabie in the Default Swap 
Collateral Account and the Collateral Manager win cause such portion of the Default Swap Collateral to be 
sold and the liquidation proceeds equaling any such termination paymerrt to be paid to the Synthetic 
Senjrity Counterparty. The remaining portion of Default Swap Collateral not required to be pledged to 
such Synthetic Security Counterparty will be delivered to the Trustee free of sudi Hen. The Collaterai 
Manager, In accordance with the terms of the reteted Synthetic Ser^rity and the Indenture and with the 
cor^sent of the Synthetic Seoitity Counterparty, may be able to reinvest the proceeds of DeteuR Swap 
Coilaterat in substitute DefauR Swap Colteterai prior to tee termination or maturity of the related Synthetic 
Security. The Issuer may realize a loss upon any sate of any DefauR Swap Collateral. 

Termination payments due to tee Synteetic Security Counterparty, other tean DefauRed Synthetic 
Tennination Payments, will be paid by the Issuer dire<^ through the liquidatton of DeteuR Swap 
Collateral outside of the Priority of Payments. In addition, Liquidation Proceeds need«i to conduct an 
Auctkm. an Optlrmal Redemption by Liquidation or a Tax Redemption or to iiquidata the Collateral in 
connection with an Event of Deteutt and ecceieration urvder the indenture, virill be calculated after taking 
into account any termination payments (other than DefauRed Synthetic Security Termination Payments) 
that may be due to the Synteetic Security Counterparty upon the termination of the Synteetic Securities or 
any assignment payments due to an assignee d the Synthetic Securities. Any teimiration or assignment 
payments paid directly to the Synthetic Security Counterparty or any assignee of a Synthetic Security and 
not through the Priority of Payments may reduce amounts available for payments on the Securities. 

"Pay-as-you-go” credR defauR swaps are a ^e of credR default swap developed to in^rporate 
tee unique structures of asset-backed securities. The International Swaps and Derivatives Association, 
Inc, (TSDA") has published a form conrirmation for "pay-as-you-go” credR default swaps referencing CDO 
Securities. The fomri confirmation expected to be used to documertt the Synthetic Securities is expected 
to be similar, but may differ substantially from the tSDA "pay-as-you-go” fonn. While ISDA has published 
Rs form confirmations and has published and sup^emented the CredR Derivatives Definitions in order to 
tedHtate transactions end promote uniformity in tee cred'R defauR swap market, the credit defauR swap 
market is expected to change end the "pay-as-you-go" credR default swap fbnns and the CredR 
Derh/ath/es Definitions and terms applied to credR derVatlves are subject to interpretation and further 
evolution. ISDA is currently preparing forms for oth^ types of asset-backed securRles. There can be no 
assurance that such forms will be substantially similar to tee fonn confirmation expected to be used for 
the Synthetic Securities. Past events have shown that the views of market participants may differ as to 
how the CredR Derivatives DefinMions operate or 5h<Mid operate. As a result of the continued evolution of 
the ISDA "pay-as-you-go" credR defauR swap forms, the confirmations used to documant the Synthetic 
Securities may diffor from the future market standard. Such a resuR may have a negative impact on the 
liquidity and market valua of the Synthetic Securities. 

There can be no assurances that changes to tee CredR Derivatives DefinRions and other terms 
appllcabfe to credR derivatives generally will be predictable or favorable to the Issuer. Amendments or 
supplements to the "pay-as-you-go" credR defouR swap forms and amendments and supplements to the 
CredR Derivatives DefinRions teat are published by ISDA will only epply to the Synthetic Securities 
executed prior to such amendment or sitoplemerR If the Issuer and the Synteetic Security Counterparty 
agree to amerKl the Synthetic Securities to incorporate such amendments or supplements ar>d the Rating 
Agency CondRIon has been satisfied. Markete in different jurisdictions have also already adopted and 
may continue to adopt different practices wRh respect to the CredR Derivatives DefinRions. Furthermore, 
the CredR Derivatives DefinRions may contein ambiguous provisions that ere subject to interpretation arto 
may result in consequences that are adverse to the Issuer, in addrtion to the cr^R risk of the Reference 
Obligations and the credR risk of the Synthetic Securlfy Counterparty, the Issuer is also subject to the risk 
thet the CredR Derivatives DefinRions could be inteq>reted in a manner thet would be adverse to the 
issuer or that the credR derivatives market generally rray evolve In a manner that would be adverse to the 
issuer. 
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PROSPECTIVE PURCHASERS OF THE NOTES AND THE INCOME NOTES SHOULD 
CONSIDER AND ASSESS FOR THEMSELVES THE LIKELY LEVEL OF DEFAULTS ON THE 
COLLATERAL ASSETS, AS WELL AS THE LIKELY LEVEL AND TIMING OF RECOVERIES ON THE 
COLLATERAL ASSETS. 

CDO Securities. 

On the Closing Date, all of the Collateral Assets are expected to be CDO Securities and Synthetic 
Securities the Reference Obligations of which are COO Seoirttles, including without limitation high grade 
arKi mezzanine structured finance CDO Securities and CDOs of CDOs. A portion of the Default Swap 
Collateral could consist of CDO Securities. 

CDO Securities generally are limited recourse obligations of the issuer thereof payable solely 
from the underlying assets of the issuer ('CDO Coll^erar) or proceeds thereof. Consequently, holders of 
CDO SecurWes must rely solely on distributions on the urtderiying COO Collateral or proceeds thereof for 
payment In respect thereof, If distributions on the undeifying CDO Collateral are Insufficient to make 
payments on the COO Securities, no other assets will be available for peyment of the deficierrcy and 
follovring realization of the underlying assets, the obligations of the Issuer to pay such defidency shall be 
extinguished. Many subordinate classes of COO Securities provide that a deferral of interest thereon or a 
wrile>down does not constitute an event of default erxf the holders of such securities will not have 
available to them any assodated default remedies. During such periods of non payment or partial non> 
payment, such norwpald interest will generaliy be capitalized and added to the outstanding principal 
balance of the related security. Any such deferral wKI reduce the amount of current payments made on 
such CDO Securities. 

CDO Securities are subject to credit, liquidity and interest rate risks. The assets backing CDO 
Securities may consist of high yield debt securitl^, loans, structured finance sscurities, other debt 
Instruments and Synthetic Securtties referencing debt instrumants. High yield debt securities are 
generally unsecured (and loans may be unsecured) and may be subordinated to certain other obligatloris 
of the issuer thereof. An increase In the default rates of high yield corporate debt securities or loans could 
increase the likelihood that payments may not be made to holders of CDO Securities which are secured 
by high yield corporate debt securtties end ioans. 'The risks associated with structured finance securities 
can vary widely depending on the type of collateral, use of credit enhancements, the relative seniority or 
subordination of the class of securities, the relative allocation of principal and interest payments in the 
priorities, credit losses and defaults and vriiether tha collateral represents a fixed pool or allows for 
reinvestment In addition, CDO Securities becked by Synthetic Securities will be subject to risks similar to 
those described in respect of Synthetic Securities h^n. 

Issuers of COO Securities may acquire interests In loans and other debt obligations by way of 
assignmertt or participation. The purchaser of an assignment typically succeeds to all the rights and 
obligations of the assigning Institution and becomes a lander under the credit agreement with respect to 
the debt obligation; however, its rights can be more restricted than those of the assigning institution. 

in purchasing participations,, an issuer of CDO Securities will usually have a contractual 
relationship wily with the selling institution, and not the borrower. The issuer generaliy will have no right 
directly to enforca compliance by the borrower with the terms of the loan agreement, nor any rights of set 
off against the borrower, nor have the right to object to certain changes to the loan agreement agreed to 
by the selling institution. The issuer may not dire^ benefit from tha collateral supporting the relat^ loan 
and may be subject to any rights of set off the bwrcMrer has against the selling institution. In addition, in 
tha event of the insolvency of the selling institution, under the laws of the United States of America and 
tha states thereof, the Issuer may ba treated as a general creditor of such selling institution, and may not 
hava any exclusive or senior claim with respect to the selling institution's interest in, or the collateral wHh 
respect to, the loan. Consequently, the issuer may be subject to the credit risk of tha selling institution as 
well as of the borrower. 
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CDO Securities are subject to interest rate risk ar>d day count basis risk. The CDO Conatera! of 
an issuer of CDO Securities rnay bear interest at a fxed (floating) rate while the CDO Securities issued by 
such ^uer may bear interest at a floating (fixed) rate. As a result, there could be a floating/fixed rate or 
ba^ mismatch between such CDO Securities and COO Coiiatera! which bears interest at a fixed rate 
and there may be a timing mismatch between the CDO Securities and assets that bear interest at a 
floating rate as the interest rate on such assets bearing interest at e floating rate may adjust more 
frequently or less frequently, on different dates and based on different irKltces than the interest rates on 
the CDO Securities. As a resutt of such mismatches, an !r>crease or decreese in the level of the floating 
rate indices could adversely Impact the ability to make payments on the CDO Securities. In addition, 
hedges may hava been acquired to manage the irrterest rate risk of such CDO Securities, making such 
CDO Securitim aiso subject to frie credit risk of the applicable hedge counterparty. 

Subordination of CDO Securities. 100% the CDO Securities r^resenting 100% of the 
Coliateral Assets (by PrvKipat Balance) to be acquired by the Issuer are expected to be investment 
grade, eadi as of the Closing Date. Certain of CDO Securities wiil be subordinated to one or more 
other classes of securities of the same series for purposes of, among other things, offsetting losses end 
other shortens with respect to the related undertylng mortgage loans or assets. The subordinete classes 
are more sensitive to risk of toss ar^ writedowns than senior classes of such securities. 

Commercial Mortgage-Backed Securtfres. 

A portion of the DefeuR Swap Collateral m^ consist of Commercial Mortgage-Badced Securities 
("CMBS”) that satisfy the Default Swap Eligibility Crtterie. 

Holders of CMBS bear various risks, Incltxting credit, market, interest rate, structural aivj legal 
risks. CMBS are securities backed by obligations (induding certificates of participation in obligations) that 
are principally secured by mortgages on real property or interests therein having a mufiifamity or 
commerciai use. such as regional malls., other retail space, office buildings, iivjustrial or warehouse 
properties, hotels, nursirig homes and senbr flving centers. CMBS have been issued In public end 
private transactions by a variety of public and private issuers using a variety of structures, Including senior 
and subordinated classes. Risks affecting real estate investments include general economic conditions, 
the condition of financial markets, palKicai evente. deveioprrtents or trends in any pedicular industry and 
changes in prevailing interest rates. The cyclical^ and leverage associated with real estate-related 
investments have historically resuKed in periods, fnctuding significant periods, of adverse performance, 
including performartce that rr\ay be materiafly more adverse than the parformance associated with other 
Investments, in addition, commercial mortgage loans generally lack standardized terms, tend to have 
shorter maturfties than residential mortgage loans and n^ay provide for the payment of all or substantially 
all of the principal only at maturity. AddRbnai risks may be presented by the type and use of a particular 
commercial property. For instance, commercial properties that operate as hospitals and nursing homes 
may present special risks to lenders due to the significant governmental regulation of the ownership, 
operation, maintenance and financing of health care institutions. Hotel and motel properties are often 
operated pursuant to franchise, management or operating agreements which may be terminable by the 
franchisor or operator; and the transferability of a hotel’s operating, liquor and other licenses upon a 
transfer of the hotel, whether through purchase or foreclosure, is subject to local law requirements. All of 
these foctors increase the risks involved with commerdal real estate lending. Commercial properties lend 
to be unique and are more difficuR to value than single-family residentla! properties. Commerciai lending 
is generally viewed as exposing a lender to a greater risk of loss than residential one-to-four family 
lending sirne it typically involves la^er loans to a single borrower than residential one-to-four family 
lending. 

Commercial mortgage lenders typically look to the debt servica coverage ratio of a loan secured 
by income-producing property as an imfx^nt measure of the risk of default on such a loan. Commercial 
property values and net operating income are subject to volatility, and net operating Income may be 
sufficient or Insufficient to cover debt service on the related mortgage loan at any given time. The 
repayment of loans secured by income-producing properties is typically dependent upon the successful 
operation of the related real estate project rather than upon the liquidation value of the underlying real 
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estate. FurthenDore, the net operating Income from and value of any commercial property may be 
adversely affected by risks generally Incident to Interests In real property, Including events which the 
borrower or manager of ttie property, or the issuer or senrlcef of the related Issuance of cwnmerclal 
mortgage-backed securities, may be urrable to predict or control, such as changes in general or local 
economic condittorw and/or specific Industry segments; declitws In real estate values; declines In rental or 
occupancy rates; increases In interest rates, real estate tax rates and other operating expenses; changes 
In governmental Riles, regulations and fiscal pt^icies; acts of God; and social unrest and civil 
disturbances. The value of commercial real estate is also subject to a number of laws, sudi as laws 
regards^ environmental cteaivifl) end limitatiorrs on readies imposed by bankruptcy laws and st^e 
laws regarding foreclosures and rights of redemption. Any decrease In income or value of the commercial 
real estate underlying an Issue of CMBS could result in cash flow delays end losses on the related Issue 
ofCMBS. 

A commercial property may not readily be converted to en aiterrative use In the event that the 
operation of such commardal property far its originat purpose becomes unprofitable. In such cases, the 
inversion of the commercial property to an aWen^tive use would generally require substantia! capital 
expenditures. Thus, If the borrower becomes unable to meet Us obligations under the related commercial 
mortgage loan, the liquidation value of any such corrvnerclal property may be substantially less, relative to 
the amount outstanding on the related commercial mortgage loan, than would be the case If such 
commercial prr^rty were readily adaptable to other uses. The exercise of remedies. end successful 
reafizatlon of liquidation proceeds may be highly dependent on the performance of CMBS servicers or 
special servicers, of which there may be a limited number and which may have conflicts of interest in any 
given situation. The failure of the performance of such CMBS servicers or special servicers could result 
In cesh flow delays and losses on the related issue of CMBS. 

Mortgage loans underlying a CMEIS Issue may provide for no amortization of principal or may 
provide for amortization based on a schedule substantially longer than the maturity of the mortgage loan, 
resulting in e ’’balloon" payment due at maturity. If the undertying mortgage borrower experiences 
business problems, or other factors limit refinancing alternatives, such balloon payment mortgages are 
likely to experience payment delays or even default. As a result, the related issue of CMBS could 
experience delays In cash flow and losses. 

In addition, structural and legal risks include the possibility that, in a bankniplcy or similar 
proceeding involving the originator or the servicer (oflan the same entity or affillartes), the assets of the 
issuer could be treated as never having been truly sold by the originator to the Issuer or could be 
substantively consolidated with those of the originator or the servicer, or the transfer of such assets to the 
Issuer could be voided as a fraudulent transfer. Challenges based on sui^ doctrines cpuld result elso in 
cash flow delays and losses on the related Issue of CMBS. 

It is expected that none of the CMBS included (or to ba Included) In the Default Swap Coilaterat 
will be guaranteed or insured by any governmental agency or instrumentality or by any other person. 
Distributions on CMBS win depend solely upon the amount and timing of payments and other conectbns 
on the related underlying mort^e loans. 

Realized losses and trust expenses generally wilt be allocated to the most subordinated class of 
securities of the related series. Accordingly, to the extent any CMBS becomes the most subordlneted 
cla» of securities of the related series, any d^inquency or default on any underlying mortgage loan may 
result in shortfalls, realized loss allocations or extensions of its weighted average life and will have a more 
immediate and disproportionate effect on the raieted CMBS than on the related more senior securities. 
Certain of the Underlying CMBS Series have experienced delinquencies, defaults and losses on the 
underlying commercial mortgage loans. 

in addition, in the case of certain CMBS, no distributions of principal wilt generally be made until 
the aggregate principal balance of the corresportoir^ more senior securities has been reduced to zero 
and, in other cases, all or a disproportionate amount of principal distributions will be made to the holders 
of the more senior securities for a specified period of time. The holders of classes of securities that are 
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subordinate to the classes 'of CMBS owned by the Issuer will generally control the exercise of remedies in 
connection with such CMBS. Such exercise of remecSes by a holder of subordhate classes may be in 
conflict with the interests of the more senior securities. See ” — Other Considerations— Certain Conflicts 
of InteresL" 

Rastdenlial Mortgage-Backed Securities. 

A portion of the Default Swap Collateral may consist of Residential Mortgage-Backed Securities 
f RMBS*^ that satisfy the Default Swap Eligibility Criteria. 

Holders of RMBS bear various risks. Including credit, market, Interest rate, structural and legal 
risks. RMBS represent Interests In pools of residential mortgage loans secure by one to four family 
residential mortgage loans. Such loans may be prepaid at any time. Resktentia) mortgage loans are 
obligations of the borrowers thereunder only, and are not typically insured or guerante^ by any other 
person or entity, although such loans may be securitized by agencies and the securities issued are 
guerardeed. The rate of defaults end losses on residential mortgage loans v^l be affected by a number 
of factors, including general e»nomlc conditions ar\d those In the area where the related mortgaged 
property is located, the borrower's equity in the mortgaged property and the-lmancial circumstances of the 
borrower. If a residentiai mortgage loan Is in default, foreclosure of such residential mortgage loan may 
be a lengthy and difficult process, and may involve sign'ificant expenses. Furthermore, the market for 
defaulted residential mortgage loans or foreclosed properties may be very limited. 

At any one time, a portfolio of RMBS may be backed by residential mortgage loans with 
dlsproportionatefy large aggregate principal amounts secured by properties In only a few states or 
regions. As a result, the residential mortgage loans may be more susceptible to geographic risks relating 
to such areas, such as adverse economic conditions, adverse events affecting indusbi^ located In such 
areas and natural hazards affecting such areas, than would be the case for a pool of mortgage loans 
having more diverse property locations, in addition, the residential mortgage loans may Include so called 
"jumbo" mortgage loans, having original piincipai bonces that are higher than Is generally the case for 
residential mortgage loans. As a result, such portfolio of RMBS may experience Increased losses. 

Each underlying residential mortgage loan in an issue of RMBS may have a balloon payment due 
on Its maturity date. Balloon residential mortgage loans involve a greater risk to a lender than self 
amortizing loans, because the ablRfy of a borrower to pay such amount will normally depend on its ability 
to obtain refinancing of the related mortgage loan or sell- the related mortgaged property at a price 
sufficient to permit the borrower to make the balloon payment, which will depend on a number of factors 
prevailir^ at the time such refinancing or sale is required, Including, without ilmitatJon, the strength of the 
residential real estate markets, tax lavre, the rinar>da! situation and operating history cf the underlying 
property, interest rates and general economic conditions, if the borrower Is unable to make such balloon 
payment, the related issue of RMBS may experience losses. 

Prepayments on the underlying residential mortgage loans In an Issue of RMBS will be Influenced 
by the prepayment provisions of the related mortgage notes and may also be affected by a variety of 
economic, geographic and other factors, IrKluding the difference between the Interest rates on the 
underlying residential mortgage loans (glvlr^g consideration to the cost of refinancing) and pre^iing 
mortgage rates and the avallabilrfy of refinancing. In gerteral, If prevailing interest rates fell significantly 
below the interest rates on the related residentiai mortgage loans, the rate of prepayment on the 
underlying residentiei mortgage loans would be expected to tocrease. Conversely, if prevailing interest 
rates rise to a level signiflcantfy above the interest rates on the related mortgages, the rate of prepayment 
would be expected to decrease. Prepayments could reduce the yield received on the related issue of 
RMBS. 

Structural and Legal Risks of RMBS. Residential mortgage loans in an Issue of RMBS may be 
subject to various federal and state laws, public pdlicies'arid principles of equity that protect consumers, 
which among other things may regulate interest rates and other charges, require certain disclosures, 
require licensing of originators, prohibit discriminatory lending practices, regulate the use of consumer 
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credit infomiation and regulate debt collection practices. Violation of certain provisions of th^ laws, 
public policies and principles may limit the servicer's ability to collect all or part of the principal of or 
interest on a residential mortgage tean, ant'itlo the borrower to a refund of amounts previously paid by It, 
or subject the servicer to damages and sanctions. Any such violation could result also in cash flow delays 
and losses on the related issue of RMBS. 

RMBS may have structural characteristics that distinguish them from other asset-backed 
securities. The rale of Interest payable on RMBS may be set or effeclivaly capped at the weighted 
average net coupon of the underlying mortgage loans themselves. As a result of this cap, the return to 
investors is dependent on the relative timing and rate of delinquencies and prepayments of mortgage 
loans bearing a higher rate of interest. In general, aaity prepayments will have e greater impact on the 
yield to Investors, Federal and stale law may also affect the rolum to Investors by csfliplng the Interest 
rates payable by certain mortgagors. The Sarvicamsmbers' Civil Relief Act of 2003 (the "Relief Act") 
provides relief for soWleiB and members of the reserve celled to active duty by capping the Interest rates 
on their mortgage loans at 6% per annum. Certain RMBS may provide for the payment of only Interest for 
a stated period of time. 

In eddiOon, slnictural and legal risks of RMBS include the possibility that, in a bankruptcy or 
similar proceeding involving the originator or the servicer (often the same entity or effiliates). the assets of 
the issuer could be treated es never having been truly sold by the onginator to the issuer or couid be 
substantively consolidated with those of the originator or the servicer, or the transfer of such assets to the 
issuer could be voided es a fraudulent transfer. Challenges based on such doctrines could result also In 
cash flow delays and losses on the related Issue of RMBS. 

It is not expected that the RMBS wilt be guaranteed or insured by any governmental agency or 
ir^trumentaiity or by any other person. Distrfeutlons on RMBS will depei^ solely upon the amount and 
timing of payments end other collectiorrs on the related underlying mortgage loans. 

Recent Developments in RMBS May Adversely Affect the PerforTnar)C9 and Market Value of 
RMBS. Recently, the residential mortgage market in the United States has experienced a variety of 
difficulties and changed ecorwmic conditions that may sdvereely effect the performance and market value 
of RMBS. Delinquencies and losses with respect to resktentia! mortgage loans generally heve increased 
in recent months, and may continue to increase, particuiarty In the subprime sector. In addition. In recent 
rrwnths housing prices and appraisal values in many states have declined or stopped apprecieting. A 
continued dedirw or an extended flattening of those values may result in additional Increases In 
delinquencies and losses on RMBS generally. 

Another factor that may result in higher delinquency rates h the increase in monthly payments on 
adjustable rate mortgage loans. Borrowers adjustable rate mortgage loans are being exposed to 
increased monthly payments when the related mortgage Interest rate adjusts upward from the Initial fixed 
rate or a kw introductory rate. Borrowers seeking to avoid these Increased monthly payments by 
refinancing their mortgage loans may no longer be ebte to find available replacement loans at oOTparably 
low Interest rates. A decline in housing prices mey elso leave borrowers with Insufficient equity in thek 
homes to permit them to refinance. Furthernwre. borrowers who Intend to sell their homes on or before 
the expiration of the fixed rate periods on their mortgage loans may find that they cannot sell ttwir 
properties for an amount equal to or greater than the unpaid principal balance of their loans. These 
events, alone or In combination, may contribute to higher delinquency rates and, as e result, adversely 
affect the performance and merket value of RMBS. 

in additiwi, numerous residential mortgage loan originators that originate subprime mortgage 
loans have recently experienced serious financial diffiwllies and. in some cases, bankruptcy. According 
to pubRshed reports, those difficulties have resuRad In part from declining markets for mortgage loans as 
wen as from claims for repurchases of mortgage loans previously sold under provisions that require 
repurchase In the event of early payment dbfauits.' or for merterial breaches of representations and 
warranties made on the mortgage loans, such as fraud claims. These difficuRies may effect the 
performance and market value of RMBS. 
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Asset-Backed SecurHies. 

A portion of the Default Swap Collateral may consist of Asset-Backed Securities that satisfy the 
Default Swap Eligibility Criteria. 

The structure of an Asset-Backed Security and the terms of the Investors' interest in the collateral 
can vary widely depending on the type of coitateral, the desires of investors and the use of credit 
enhancements. Individual transactions can differ markedly in both structure and ^ecution. Important 
determinants of the risk associated with issuing or holding Asset-Badred Securities include the relative 
seniority or subordination of the class of Asset-Badred Securities held by an investor, the relative 
allocation of principal and interest payments in the priorities by which such payments are made under the 
governing dcwuments, how credit losses affect the issuir^ vehicle and tt>e return to investors, whether 
collateral represents a fixed set of specific assets or accounts, whether the underlying collateral a^ts 
are revolving or closed end. under what terms (including maturity of the asset ba^ed instrument) any 
remaining balance in the accounts may revert to the issuing company and the extent to which the 
company that is the actual source of die collateral assets is obligati to provide support to the issuing 
vehicle or to the investors. With respect to some types of Asset-Backed SecuritiM, the risk is more 
closely correlated with the default risk on corporate bonds of similar terms and maturities than with the 
performance of a pool of receivables. In addition, certain Asset-Backed Securities (particularly 
subordinated Asset-Backed Securities) provide diat the non payment of interest in cash on such 
securities will not constitute an event of default In certain circumstances and the holders of such securities 
will not have available to them any associated default remedies. Interest not paid in cash will generally be 
c^Htaiized and added to the outstanding principal balance of the related security. Any such deferral wilt 
reduce the yield on such Asset-Backed Securities. 

Holders of Asset-Backed Sbcuritles bear various risks, including credit risks, liquidity risks, 
interest rate risks, market risks, operations risks, stnjcturai risks and legal risks. Credit risk arises from 
losses due to defaults by the borrowers in the underlying collateral and the issuer's or servicer's failure to 
perform. These two elements may be related, as, for example, in the case of a servicer which does not 
provide adequate credit review scrutiny to the serviced portfolio, leading to higher incidenca of defaults. 
Market risk arises from the cash flow characteristics of the security, vvhich for most Asset-Backed 
Securities tend to be predictable. The greatest variability in cash flows comes from credit performance, 
including the presence of wind down or acceleration features designed to protect the investor in the event 
that credit losses in the portfolio rise well above eiq^ected levels, interest rata risk arises for the issuer 
from the relationship between the pricing terms on the underlying collateral and the terms of the rate paid 
to holders of securities end from the need to mark to market the excess servicing or spread account 
proceeds carried on the balance sheet. For the holder of the security, interest rate risk depends on the 
expected life of the Asset-Backed Securities which may depend on prepayments on the underlying assets 
or the occurrence of wind down or termination events. 

tf the servicer becomes subject to financiat difficulty or otherwise ceases to be able to carry out its 
functions, it may be difflcuit to find other acceptable substitute servicers and cash flow disruptions or 
losses may occur, particularly with non standard receivables or receivables originated by private retailers 
who collect many of the payments at their stores. Structural and legal risks Include the possibifity that. In 
a bankruptcy or similar proceeding invoMng the originator or the servicer (often the seme entity or 
affiliates), the assets of the issuer could be freated as never having been truly sold by the originator to the 
issuer and could be substantively consolideted with those of tha originator or the servicer, or the transfer 
of such assets to the issuer could be voided as a fraudulent transfer. Challenges based on such 
doctrines could result also in cash flow delays and reductions. Other similar risks relate to the degree to 
which cesh flows on the assets of the Issuer mey be commingled with those on the originator's or the 
servicer's other assets. 

Insdvency Considerations with Respect to Issuers of Collaterel Assets. Various laws enacted for 
the protection of creditors may apply to the Collateral Assets. If e court In a lawsuit brought by an unpaid 
creditor or representetlve of creditors of an issuer of a Collateral Asset such as a trustee in bar^kruptcy, 
were to find that the issuer did not receive fair con^eration or reasonably equivalent value for incurring 
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the Indebtedness constituting the Collateral Asset or for granting a lien securing the Collateral Asset, and, 
after giving effect to such indebtedness or such lien, the Issuer (I) was insolvent. 00 was engaged in a 
business for which the remaining assets of such issuer constituted unreasonably small capital or 
(in) Intended to Incur, or believed that It would incur, debts beyond its ebility to pey such debts as they 
mature, such court could determ'me to invalidate, In whole or In part, such indebtedness or such Hen as a 
fraudulent conveyence, to subordinate such indebtedness or su^ lien to extstirrg or future creditors of 
such Issuer, or to recover amounts previously paid by such issuer in satisfaction of such indebtedness. 
The measure of insolvency for purposes of the foregoing will vary. Generally, en Issuer would be 
considered insolvent et a particular time if the sum of Its debts were then greater than all of Its property at 
a fair veluation, or If tire present fair seteabfe value of fts assets was then less than the amount that would 
be required to pay its probable liabilities on its existing debts as they became absolute end matured. 
There can be no assurance as to what standard a court would apply in order to determine whether the 
Issuer was "msolvent" after giving effect to the Incurmnw of the Ind^tedness constituting the Coltatera! 
Asset or the grant of e lien securing the Collateral Asset or that, regardless of the method of valuation, a 
court would fKX determine that the Issuer was ^nsofvenr upon giving effect to such incurrence or grant. 

In addition, in the event of the Insolvency of an issuer of e CoBateral Asset, payments made on such 
Collateral Asset or e lien securing such Collateral ^set could be subject to avoidance es a "preference" if 
made within a certain period of time (which may be as long as one year or longer) before Insolvency. 
Payments made under loans urrderlying Collateral Assets rrray also be subject to avoidarwe In the event 
of the bankruptcy of the borrower. 

In general, if payments on a Collateral Asset are avoidable, whether as fraudulent conveyances 
or preferences, such payments can be recaptured. To the extent that any such payments are recaptured, 
the resulting loss will be borne first by the Holders of the Income Notes, then by the Holders of the Class 
D Notes, then by the Holders of the Class C Notes, then by the Holders of the Class B Notes, then by the 
Holders of the Class A-2 Notes, then by the Holders of the Class S-2 Notes, then by the Holders of the 
Class A-1d Notes, then by the Holders of the Class A-lc Notes, then by the HoWers of the Class A-1b 
Notes, than by the Holders of the Class A-1a Notes and, finally, by the Holders of the Class S-1 Notes. 

Illiquidity of Collatemf Assets; Certain ResUictions on Transfer. There may be a limited trading 
market for many of the Collateral Assets purchased by the Issuer, and In certain Instances there may be 
effectively no trading market therefor. 

In addition, It is expected that substantially aH of the Collaleral Assets will generally not have been 
registered or qualified urwlar the Securities Act, or tire securities laws of any other jurisdiction, and no 
person or entity will be obfigated to register or qualify any such Collateral Assets urrder the Securities Act 
or any other securities law. Consequently, the Issuer’s transfer of such Collateral Assets will be subject to 
satisfaction of legal requirements applicable to transfers that do not require registration or qualification 
under the Securities Act or any appliceble state securities laws and upon satisfaction of certain other 
provisions of the respective agreements pursuarrt to which the Coilaterel Assets were issued. It is 
expected that such transfers will also be subject to satisfaction of certain other restrtetjons regarding the 
transfer thereof to. for the benefit of or with assets of. a Plan, as well as certain other transfer restrictions. 
The existence of such transfer restrictions will negatively affect the liquidity of, and consequently the price 
that may be realized upon a sele of, such securities. 

The Issuer's Investment in IQiquId Collatwal Assets may affad the Issuer's right to sell such 
investments If they become Credit Risk ObligatiOTS or Defaulted Obllgetions and the timing and prfce 
thereof. The value of Illiquid Collateral Assets mey be less than comperable, more liquid Investments. 
The iiliquidHy of Collateral Assets and the restrictions on transfer of Collateral Assels, in each case as 
described above, may also affect the ability of the Issuer to conduct e successful Auction, to exercise 
redemptions arKl mey elso affect the amount and timing of receipt of proceeds from the sale of CoHateral 
Assets in connection with the exerdse of remedies following an Event of Default 

Volatility, of Marfref Value ofCdlaferal Assets. The market value of the Cotiateral Assets and the 
Reference Obligations wiil generally fluctuate wHh, among other things, changes in prevailing interest 
rates, general economic conditions, the condition of certain financial markets, developments or trends in 
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any particular industry and the rinancia! condition of the issuers of the Collateral Assets and the 
Reference Obligattorrs. A decrease In the mariret value of the Collateral Assets and the Reference 
Obligations wouW adversely affect the proceeds that could be obtained upon the sale of the Collateral 
Assets and could ultimately affect the ability of the Issuer to effwt an Auction, an Optional Redemption by 
LiqukJatfon or a Tax Redemption, or to pay the principal of the Notes, or make distributions on the Income 
Notes, upon a liquidation of the Collateral Assets following the occurrence of an Event of Default. 

Interest Rate Risk; Cashflow Swap Agreement. There will be a basis and timing mismatch 
between such Notes end the Collatefal Assete which bear Interest at a floating rate, since the interest 
rates on such Collateral Assets beartr^g interast at a floating rate may adjust more frequently or less 
frequently, on different dates and based on different Indices, than the interest rate on the Notes. The- 
fixed rates and the margins over UBOR or other floating rales borne by Collateral Assets may be lower 
than those on sold or amortized Collateral Assets which could cause a significant decline in Interest 
coverage for the Notes. 

On the Closing Date, the Issuer will enter Into a Cashflow Swap Agreement to reduce the impact 
of the timing mismatohes between payments of intwest on the Class S Notes, the Class A Notes and foe 
Class B Notes and foe receipt of payrnents on the Collateral Assets that are PIK Bonds. After the Closing 
Date, even If foe Collateral Manager believes that engaging in a hedging technique (other than replacing 
an existing Cashflow Swap Agreement that Is terminated) would be beneflctal, the Collateral Manager will 
be unable to do so. Despite foe Issuer having foe benefit of a Cashflow Swap Agreement, there can be 
no assurance that the Coflateral Assets and foe Eriglbte Investments will in all circumstances generate 
sufficient Proceeds to make timely payments stated interest on the Notes or amounts subordinated 
thereto. There Is no assurance that foe Cashflow Swap Agreement will solve all cashflow deferral 
mismatohes. 

The Issuer may only terminate the Cashflow Swap Agreement if the Rating Agency Condition is 
satisfied. In the event the Cashflow Swap Agreement is terminated other than from termination events 
described in tha Cashflow Swap Agreement, the Issuer has agreed to use reasonable efforts to enter Into 
e substitute Cashflow Swap Agreement unless the Rating Agency Condition would not be satisfied by a 
substituta Cashflow Swap Agreement, but there Is no assurance that a substitute will be found or that the 
Rating Agency Condition will be satisfiad. Any termination of the Cashfkw Swap Agreement, whether In 
whole or in part, may require foe Issuer to pay termination payments to the Cashflow Swep Counterparty, 
which arrwunts are payable In accordance with foe Priority of Payrnents prior to any payments on the 
Notes unless such payments are Defeulted Cashflow Swap Termination Peyments. 

The Issuer's ability to meet its obligetions on foe Notes will lergely depend on the ability of the 
Cashflow Swap Counterparty to meet its obligations under foe Cashflow Swap Agreement. In foe event 
foe Cashflow Swap Counterparty defaults or foe Cashflow Swep Agreement is terminated, there can be 
no assurance foat the amounts received from foe CoHateral Assels will be sufficient to provide for full 
payments due and payable on the Notes, or that amounts otherwise distributable to the Holders of foe 
Income Notes will not be reduced. 

In the event of foe Insolvency of foe Cashflow Swap Counterparty, foe Issuer will be treated as a 
general creditor of such Cashflow Swap Counterparty. Consequently, the Issuer will be subject to foe 
credit risk of foe Cashflow Swap Counterparty. As a resuB. concentrations of Cashflow Swap 
Agreements In any one Cashflow Swap Counterparty subject the Notes to an additional degree of risk 
with respect to defeults by such Cashflow Swap Counterparty. 

Goldman Sachs lnterr»ationa! will be foe Initial Cashflow Swap Counterparty. 

Prospective purchasers of the Notes and foe Income Notes should consider and assess for 
themselves the likelihood of a default by the Cashflow Swap Counterparty or a guarantor of its 
obligations, as well as foe obligations of the Issuer under the Cashflow Swap Agreement, including foe 
obligation to make termination payments to the Cashflow Swap Counterparty, and foe likely ability of foe 
Issuer to terminate or reduce the Cashflcw Swap Agreement or enter into additional Cashflow Swap 
Agreements. 
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Concentration Risk. The Issuer will invest In a pool of Collateral Assets consisting of U.S. Dollar 
denominated CDO Securities and Synthetic Securities referencing COO Securities. With regard to the 
Collateral Assets or the securities underlying the CDO Securities with respect to any particular oWlgor, 
industry or country (other than the United States), the concentration of tee Collateral Assets (or the' 
portfolios of securities underlying certain Collateral Assets) in any one obligor would subject the Securities 
to a greater degree of risk wite respect to deteults by such obligor, and the concenbation of the Collateral 
Assets (or the portfolios of securities underlying certain Collateral Assets) in any one industry would 
subject the Securities to a greater degree of risk with respect to ecwiomic downturns relating to such 
industry. In addition, the concentration of the Collateral Assets (or the portfolios of securities underlying 
certain Collateral Assets) in any one country (other than the Unit^ Statw) virould subject the Securities to 
special risks related to regional economic conditions and sovereign risks. Further, tee concentration of 
the Collaterel Assets will change after tee Closing Date as the underlying securities backing the CDO 
Securities or Reference Obligations are sold, paid or redeemed. 

No single Issuer (or, wite respect to Synthetic Securities, no single issuer of the related Reference 
Obiigetlon) wHl represent as of the Closing Date more than approximately 2.0% of the Collateral Assets 
by outstanding Principal 6al»rce. See "Security for the Notes— The Collateral Assets." 

Other Considerations 

Changes in Tax Law; No Gross-Up. Payments on the Collateral Assets generally are expected to 
bs exempt under current United States tax law from the imposition of United States withholding tax. See 
"Income Tax Considerations— OnKed States Tax Considerations— Tax Treatment of Issuer." Hwever, 
the Issuer will not be making any indeper^dent Investigation of the circumstances surrounding the 
individual assets comprising tee Collateral Assets and. as a result, there can be no assurance that the 
payments on the Collateral Assets may not be sutyoct to withholding taxes imposed by tee United States 
of America or another jurisdiction. In that event, if tee obligors of such Collateral Aswts were not then 
required to make “gross-up“ paymerrts that cover the full amount of any such withholding taxes, the 
amounts avaitabie to make payments on, or distributions to, the Holdefs of the Securities would 
eccordingly be reduced. There can be no assurance thel remaining payments on the Collateral would be 
sufficient to make timely payments of iT>terest on and payment of principal at the Stated Maturity of each 
Class of the Notes and, consequently, to make any payments on the Income Notes on the Stated 
Maturity. 


In the avent that any withholding tax is imposed on payments on the Securities, the Holders of 
such Securities will r»l be entitled to receive "grossed-up" amounts to compensate for such withholding 
tax. In addition, upon the occurrerKa of a Tax Event, the Issuer will redeem In whole but not in part, at 
applicable Redemption Prices specified herein, the Notes to accordance with the procedures described 
under "Description of the Securities— Tax Redemptfon." "—Optional Redemption by Liquidation,'' 
Optional Redemption by Refinancing— Optional Redemption/Tax Redemption Procedures" herein. 

Lack of Operating History. Each of the Issuers is a recenlJy incorporated entity ^ has no 
substantial prior operating history. Accordingly, neSher of the Issuers has a performance history for a 
prospective investor to consider. 

Investment Corripany Act Neither of the issuers has registered with the United States Securities 
and Exchange Commission (the “SEC") as an investment company pursuant to the Investment Company 
Act. The issuer has not so registered in reliance on an exception for investment companies organized 
under the iaws of e jurisdiction other than the United States whose Investors resident in the United States 
are solely Qu^rfled Purchasers and which do not make a public offering of their securttles in tea United 
States. Counsel for the Issuers will opine, in connection with the sale of the Securilias by tee initial 
Purchaser, that neither tea Issuer nor the Co-tssuer is on the Ctosing Data an investment company 
required to be registered under the Investment Company Act (assuming, for the purposes of such opinion, 
thanhe Securities are sold by the Initial Purchaser In accordance vrilh the terms of the Purchase 
Agreement). No opinion or no-action position has been requested of the SEC. 
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If the SEC or a court erf competent jurisdiction were to find that the Issuer or the Co-Issuer is 
required, but In violation of the Investment Company Act had failed, to register as an investment 
company, possible corrsequerwes Include, but are rwt limited to, the following: (i) the SEC could apply to 
a distrid court to enjoin the violaBon; (B) investors in the Issuer or the Co-Issuer could sue the Issuer or 
the Co-Issuer, as the case may be, and recover any damages caused by the violation; and (iB) any 
contract to which the Issuer or the Coissuer, as the case may be, Is a party that Is made in, or whose 
performance involves a violation of the Investment Company Ad would be unenforceable by any party to 
the contract unless a court were to find tfrat under the drcumstances enforcement would produce a more 
equitable result than non-enforcement and would not be inconsistent with the purposes of the Investment 
Company Act Should the Issuer or the Co-Issuer be subjeded to any or all of the foregoing, the Issuer or 
the Co-Issuer, as the case may be, would be materlatty and adversely affeded. 

The Securities are only permitted to be transferred to Qualified Institutional Buyers in transactions 
meeting the requirements of Rule 144A and, soldy in the case of the Income Notes, to Accredited 
Investors having a net worth of not less than U.S.$10 mHIbn in transactions exempt from registrafion 
under the Securities A^ or in ai offshore transaefion, to a non-U.S. Person, complying with Rule 903 or 
Rule 904 of Regulation S. The Securities being dfered to the United States are being offered only to 
persons that are also Qualified Purchasers. Any non-permitted transfer will be vold^ and toe Issuers 
can require the transferee to sell its Securities to a permitted transferee, with such sale to be effected 
within 30 days after notice of such sale requiremerrl Is given. If such sale is not effected within such 30 
day period, upon written direction from the tss(»r, the Trustee wilt be authorized to condud a 
commercially reasonable sale of such Securities to a permitted transferee and pending such transfer, no 
further payments will be (made In resped of such Securities or any beneficial interest therein. See 
"Description of the Securities— Form of tha Securities*' and "Notice to Investors." 

Credit Ratings. Credit ratings of debt securities represent the rating agencies' opinions regarding 
their credit quality arrd are not a guarantee of quality. Rating agencies attempt to evaluate the safety of 
principal end interest payments and do not evaluate the risks of fluctuations in markat value, therefore, 
they may not fully refled the true risks of an investment Also, rating agencies may fail to make timely 
changes in credit ratings in response to subsequent events, so that an issuer's current financial condition 
may be better or worse then a ratirrg indicates. Credit ratings of non-investment grade artd comparable 
unrated obligations included in the Collateral Assets and Reference Obligations may be less reliable 
indicators of irrvestment quality than would be the case with investments in investment-grade debt 
obligations. 

Implementation of Securities Regulation in Europe. As part of a coordinatted action plan for 
harmonization of securities markets in Europe, the European Parliament and the Council of the European 
Union has adopted a series of diredIves. incfudlng the Prospectus Directive (2003/71/EC) toe 
Transparency Directive (2004/109/EC) and the Markat Abuse Directive (2003/6/EC) which aim to ensure 
investor protedion and market efficiency in accordance with high regulatory standatos across the 
European community. Pursuant to such directives member states have introduced, or are In the process 
of introducing, legislation into their domestic markets to implement the requirements of these directives. 
The Introduction of such teglslation has effected end will effed the regulation of issuers of securities that 
are offered to the public or admitted to trading on a European Union regulated market and the nature and 
contertt of disclosure required to be made in resped of such Issuers and their related securities. Tha 
listing of Notes or Income Notes on any European Union stock exchange would subjed the Issuer to 
regulation under these dlredtves. although the requirements epplicable to the Issuer are not yet fully 
clarified. The indenture will not require the Issuer to apply for, list or maintain a listing for any Class of 
Notes or Income Notes on a European Union stock exchange if compl'iance with these directives (or other 
requirements adopted by the European Parliament and Council of the European Union or a relevant 
member state) becomes burdensome. Should too Notes or Income Notes be delisted from any 
exchange, the abifity of the holders of such Securities to sell sucto Securities In tha secondary market may 
be negatively impected. 

EU Savings Directive. If. following implementetion of European Council Directive 2003/4B/EC, a 
payment were to be rnade or colteded through a member state that opted for e withholding system and 
an amount of or in resped of tax ware to be withheld from that payment, neither the issuer nor the paying 
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agent nor any other person would be obliged to pay addrtlonai amounts as a result of the Imposition of 
such withholding lax. If a withholding tax Is imposed on a payment ntade by a paying agent following 
implamenlalion of this Dlrectlva, the Issuer will be required to maintain a paying agent In a member slate 
that win no! be obliged to withhdd or deduct tax pursuant to the Directive. 

Certain Confikts of Interest. Various potential and actual conflicts of Interest may arise from the 
overall advisory, investmerri and other activities of the Collateral Manager, its afftiiates and their 
respective clients and employees and from tiie overall investment activity of the Initial Purchaser, 
Including in other transactions with the Issuer, Coding, without limitation, acting as counterparty with 
respect to any Cashflow Swap AgreemenL The following briefly summarizes some of these conflicts, but 
is not intend^ to be an exhaustive list of all such conflicts. 

The CollaterBi Manager Variais potent!^ ar^ ectuel conflicts of interest may arise from the 
overall advisory, investment and other activities of the Collateral Manager, its affiliates and their 
respective clients and employees. The following briefly summarizes some of these conflicts, but Is not 
intended to be an exhaustive list of all such conflicts. 

The Collateral Manager and/or its affiliates have ongoing relationships with, render service to. 
finance and engage in transactions with, and may cmm debt or equity securities issued by issuers of 
certain of tha Collateral Assets. The Collateral Manager end Ks affiliates may invest on behalf of 
themselves and other clients in securities that are senlof or subondinated to, or have interests different 
from or adverse to, the Collateral Assets. The intere^ of such parties may be dHTarent than or adverse to 
the interests of the Holders of the Securities, tn addition, such persons may possess information relating 
to the Collateral Assets which Is not known to tire it^dMduals at the Collateral Manager responsible for 
monitoring tire Collateral Assets and performing the other obligations under the Collaterai Management 
AgreemenL Sudi persons will not be required (and may not be permitted} to share such Information or 
pass (t atong to the Issuer, the Collateral Manager or any Hokter of any Security. Neither the CoUateral 
Manager nor any of such person will have iiabiirty to the Issuer or any Holder of any Security for failure to 
disclose such information or for taking, or foiling to take, any action based upon such information. 

tn addition, the Collateral Manager and/or any of its affiliates may engage in any other business 
and furnish mvestment management and advisory services to others which may include, without 
limitation, serving as consultant or servicer for, investing in, lending to, being affiliated with or have other 
ongoing relationships with, other entHies organized to issue collateralized debt obligations secured by 
assets similar to the Collaterai Assets, and other busts and pooled Investments vehicles that acquire 
interests in, provide financing to, or otherwise deal wflh securities issued by issuers that would be suitable 
investments for tiie Issuer. In the course of monitoring the Conateral Assets held by the Issuer, the 
Collateral Manager may consider H$ relationships wtth other clients (including entitles whose securities (or 
those of Ks affiliates) are pledged to secure the Notes) and Ks affiliates. In providing services to other 
clients, the Collateral Manager and its affiliafos may recommend activities that would compete with or 
otherwise adversely affect the Issuer. In eddition, the Collateral Manager vrili be free, in its sole discretion, 
to make raoommendations to others, or effect bansactbns on behalf of itself or for others, that may be the 
same as or different from those effected on behalf of toe Issuer, and the CoUateral Manager may fornlsh 
adwsory services to others who may heve investment policies similar to those followed by the issuer and 
who may own securities of the seme class, or which are the same type as, the Coltaferal Assets. Under 
the terms of the Collateral Management AgreemenL the Collateral Manager wilt be permitted to take 
v^atever action is in the Collateral Manager's best Interest regardless of the impact on the Collaterai 
Assets. In addKIon, under certain circumstances the Collateral Manager may direct the Issuer to sell 
certain Collateral Assets. Such sales of Collaterai Assets may resuK In losses by the Issuer, which losses 
may resuK in the reduction or wRhdrawal of the rattog erf any or ell of the Securities by any of the Rating 
Agencies, in determining whather to exercise such righL the Coilateral Manager need not take into 
account the interests of the issuers, the Noteholders, the Income Noteholders or any other party. 

The Collaterai Manager and/or its affiliates may at certain times be simultaneously seeking to 
ptirchasa or dispose of investments for their respective accounts or for another entity, including other 
collateralized debt obligation vehicles, et the same time as H is purchasing or disposing of investments for 
the Issuer. Accordingly, conflicts may arise regarding tiie ellocat'ion of sale opportunKles. 
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TTie Collateral Manager may aggregate sales of securHfes placed with respect to the Col^eraf 
Assets with similar sales being made simultaneously for other clients or other accounts managed by the 
Coiteteral Manager or with accounts of the affiliates of the Collateral Manager, if in the Cc^lateral 
Manager's reasonable business judgment such aggregation wilt result in an overall economic benefit to 
the issu^, taking into consideration the advantageous selling price, brokerage commission and other 
expenses. However, no provision of the Collaterai Management Agreement requires the Collateral 
Manager or its. affifiates to execute orders as part of concurrent authorteations or to aggregate sates. 
Nevertheless, the Collateral Manager may, in the allocation of business, take into consideration research 
and other brokerage services furnished to the Collaterai Manager or its afFiliates by brewers and dealers. 
Such services may be used by the Collateral Manager fo connection with the Collaterai Manager's other 
advisory services or investment operations. 

No provision in the Coitaterat Management Agreement prevents the Collateral Manager or any of 
its affiliates from rendering services of any kind to the issuer of any Collaterai Assets and its affiliates, the 
Trustee, the Holders of the Securities, the Cashflow Swap Counterparty or any other entity. Without 
prejudice to the generality of the foregoing, the Cototarat Mar^ger and its affiliates, directors, officers, 
employees and agente may, among other things; (a) serve as general partner, adviser, sponsor or 
manager of partnerships or companies organized to tesue collateralized bond or loan obligations s^red 
by assets similar to the Collateral Assets, directors (whether supervisory or managing), partners, officers, 
employees, agents, nominees or signatories for an issuer erf any Collaterai Assets; (b) receive foes for 
services rendered to the issuer of arty Collateral Assets or any affiliate thereof; (c) be retained to provide 
services unrelated to the Collateral Management Agreement to the issuer or its Affiliates and be paid 
therefor; (d) a secured or unsecured creditor of, or hold an equity Interest in, any issuer of any Collaterai 
Assets; (e) serve as a member of any "creditors’ board* or "creditors' committee” with respect to any 
Collateral Assets which has become or may becoiDe a Defaulted Obligation or with respect to any 
commercial mortgage loan securing any Collateral Assets or the respective borrower for any such 
convnerclal mortgage loan; (f) own or meke loans to any borrower or effiiiate of any borrower on any of 
the commercial mortgage loans securing the Collateral Assets; (g) invest, or have already invested, in 
obligatbns end/or other securities that ere kfenticai to or senior to, or have interests different from or 
adverse to, (he Collateral Assets; (h) make investments on their own behalf without offering such 
investment opportunities to the issuer or informing the Issuer of any investments before engaging in any 
investment for themselves; (0 recommend or effect d'^ect trades between the Issuer and the Coilaterat 
Manager or a Collateral Manager Affiliate or funds or accounts for which the Collelerai Manager or an 
Affiliate serve as Coiiatere! Manager, acting as principal or agent, subject to applicable legal 
requirements; (j] invest in obligations that would be appropriate as Coilaterat end have ongoing 
relationships with, render services to or engage in transaction with, companies whose obligations are 
Included in the Collateral and may own equify or debt securities by issuers of and other obl'^ors of 
Collaterai Assets: and (k) enter into agency cross-trar^actions where the Collateral Manager and/or the 
Collateral Manage Affiliates acts es broker for the Issuer and for the other party to the transactiwi, .to the 
ext^t permitted under e^licable iaw. Under the terms of the Collateral Management Agreement, the 
Collateral Manager will be pennltted to take whenever action is In the Collateral Manager’s best interest 
regardless of ffie Impact on the Collateral Assets. 

On the Closing Date H is expected that the Coliateral Manager or one or more clients or affiliates 
of the Collateral Manager will purchase approximately 50% of the eggregate notional amount of the 
Income Notes and 1 00% of the Aggregate Outstanding Amount of the Class D Notes and may purchase 
Notes and/or IrKome Notes on or after the Closing Date. The Collateral Manager or such clients or 
affifiaies may at times also own other Securities. There is no assurance that the Coltaleral Manager or 
any of such clients or affiliates will continue to hold any or ail of the Notes or the Income Notes (deluding 
the Income Notes and the Class D Notes purchasad on the Closing Date) or that they will continue to hold 
interests in any securities related to the Collateral Assets. For so long as Greywolf is tha Collateral 
Manager and any funds managed by Greywolf confinue to hold any Income Notes, any Collateral 
Management Fees otherwise payable to the Collateral Manager. hereunder shall be paid by^the issuer in 
the following order (i) first, to such funds managed by Greywolf (on a pro rota basis among such funds), 
in an amount equal to the product of (x) such Collateral Management Fees end (y) a fraction the 
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numerator of which is the notional amount of the income Notes heU by such funds managed by Greywoif 
and the denominator of which is the aggregate notional amount of all the Income Notes and (ii) second, 
the remainder, if any, to Greywoif. 

Greywoif or any of its afTiiiates or subsidiaries will be permitted to exercise aii voting rights with 
respect to any Securities that they may acquire (other than with respect to a vote regarding the rertroval of 
the Collateral Manager or the terminatfon or assignment of the Collateral Management Agreement). The 
interests of such persons may be different from or adverse to the interests of the other Holders of 
Securities. 

The Collateral Manager, in its sole discretion, may, from time to tlmei waive all or any portion of 
the Collaterel Management Fee, and may defer all or any portion of the Collateral Management Fee. Any 
deferred Collaterei Management Fees will become payable on the next Payment Dale (and, if not paid on 
such Payment Date, on one or more subsequent Payment Dates) in accordance with the Priority of 
Payments. 

Members of the board of directors of the issuer who are not affiiiated with the Coliateral Manager 
or their delegates or other authorized representatives of the issuer will have the responsibility for 
approving any transitions between the issuer and the Cottateral Manager or its affiliates involving 
significant conflicts of interest (including principal trades). More particularly, directors unaffiHated with the 
Coliateral Manager or any delegate designated by such directors will be responsible for proving eny 
principal transactiorrs for virhich issuer consent Is required pursuar^ to Section 206(3) of the Adwsers Act. 

in addition, wHh the prior authorization of the issuer, which has been given and can be revoked at 
any time, the Collateral Manager and/or its afRIiates may enter into agency cross-transactions where the 
Collateral Manager and/or its affiliates ects as br^er for the Issuer and for the other party to the 
transaction, to the extent permitted under applicabte law, in which case the Collateral Manager or any 
such affiliate will recelva commissions from, and have a potentially conflicting division of loyalties and 
responsibilities regarding, both parties to the transacUon. 

The Initial Purchaser. Various potential and actual conflicts of interest may arise from tha 
conduct by ffie Initial Purchaser and its affiliates in other transactions with the Issuer, including, without 
limitation, acting as counterparty with respect to any Cashflow Swap Agreement and Synthetic Securities. 
The initial Purchaser and/or its affiliatas will act as an Initial Synthetic Security Counterparty and an 
affiliate of the Initial Purchaser will act as the initial Cashflow Swap Counterparty. The following briefly 
summarizes some of these conflicts, but is not intended to be an exhaustive list of ell such conflicts. 

It is expected that Goldman, Sachs & Co. and/or its affiliates and selling.agent will have placed or 
undarvmtien certain of the Collateral Assets at original Issuance, will own equity or other securities of 
issuers of or obligors on Collateral Assets and wlH have provided investment banking services, advisory, 
banking and other services to issuers of Collateral Assets. The Issuer may invest in the securities of 
companies affiliated with Goldman. Sachs & Co. and/or eny of Its affiliates or in which Goldman, Sachs & 
Co. and/or any of its affiliates have an equity or participation Interest The purchase, holding and sale of 
such Investments by the Issuer may enhance the profrtabfllty of Goldman, Sachs & Co.'s end/or any of Us 
affiliates' own Investments in such companies. In addition, it is e;q>ected that or>e or more affiliates of 
Goldman, Sachs & Co. may also ect as counterparty wflh respect to one or more Synthatic Securities and 
may act as a counterparty with respect to total reforn swaps with certain investors in tha Notes or the 
Income Notes. The Issuer may invest In money mark^ funds that are managed by Greywoif or Goldman, 
Sachs & Co. or any of their affiliates; provided that such money market funds otherwise qualify as Eligtole 
Investments. Goldman, Sachs & Co. and/or a cor^r^idated entity controllad by Goldman, Sachs & Co. or 
an affliiata thereof intends to provide '\varehousa'' financing to the Issuer prior to the Closing Date. See 
Collateral Accumulation." 

There is no limitation or restriction on the tnitia] Purchaser or any of its affiliates with regard to 
acting as investment advisor, initial purchaser or piscemarit.agent (or in a similar role) to other parties or 
persons. This and other future activities of the Initial Purchaser and/or its respective affiliates may give 
rise to additional conflicts of interest. 
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Anti Money Laundering Provisions. Uniting and Strengthening America By Providing Approprate 
Tools Required to Intercept and Obstruct Terrorism Acs of 2001 (the “USA PATRIOT AcO. sigrred into 
law on and effective as of October 26, 2001, imposes anti money laundering obligations on different types 
of financial Institutions, including banks, broker dealers and investment companies. The USA PATOIOT 
Act requires the Secretary of the United States Department of the Treasury (the Treasury") to prescribe 
regulations to define the types of investment corrrpanles subject to the USA PATRIOT Act and the related 
anti money laundering ^ligations. It is not clear wheti>er Treasury will require entitles such as the Issuer 
to enact anti money l»indering poRcies. it Is possible that Treasury will promu^ate regulations requiring 
the issuers or the initial Pur^aser or other service providers to the Issu^. in connection with the 
establishment of anti money laundering procedures, to share Information with governmental authorities 
with respect to Investors in the Notes and/or the Income Notes. Such legislation and/or regulations could 
require the Issuers to imptemenl additional restrtattons on the transfer of the Notes and/or the Income 
Notes. As may be required, the issuer reserves the right to request such information and take such 
ections as are necessary to enable It to comply with the USA PATRIOT Act. 

The Issuer. The Issuer is a recently incorporated Cayman Islands exempted limited llabiKty 
company and has no substantial prior operating hish:^. The Issuer will have no s^niflcant assets other 
than the Ccrflateral Assets, the Default Swap Coilaterai Account, Eligible Investments, rights under the 
Cashflow Svrap Agreement arrd certain other accounts end agreements entered into as described herein, 
and proceeds thereof, ail of which have been pledged to the Trustee to secure the Issuer's obligations to 
the Holders of the Notes and the Cashflow Swap Counterparty. The Issuer will not engage in any 
business activity other than the issuance and sale of the Notes and the Income Notes as described 
herein, the Issuance of the Ordinary Shares, the acqiisition and disposition of the Coilaterai Assets and 
Eligibfa investments as described herein, the entering into of. and the performance of its obligations 
under, the Indenture, the Cashflow Swap Agreement, the Account Control Agreement, the Collateral 
Management Agreement, the Collateral Administration Agreement, the Administration Agreement, the 
Fiscal Agancy Agreement, the Deed of Covenant, any other applicable Transaction Dooimant, the pledge 
of tha Collateral as security for its obligations in respect of the Notes end othen^fise for the benefit of the 
Secured Parties, certain activities conducted in connection whh tha payment of amounls In respect of the 
Not^ and tha Income Notes and the management of tha Collateral and other activities incidental to the 
foregoing. Income derived from the Collateral Assets and other Collateral will be the Issuer's only source 
of cash. 


The Co-Issuer. The Co-Issuer Is a newly Incorporated Delaware corporation and has no prior 
operating history. Tha Co-Issuer does not have and will not have any significant assets. The Co-Issuer 
will nol engage in any business activity other than the wxissuance of the Class S Notes, the Class A 
Notes, the Class B Notes and the Class C Notes. 

Tax. See "Income Tax Considerations.* 

ERISA. See "ERISA Considerations." 

DESCRIPTION OF THE SECURITIES 

The income Notas will be constituted by tire deed of covenant executed by the Issuer on March 
27. 2007 (the "Deed of Covenant") and subject to the tarms and conditions thereof (the Terms and 
Cc^ltlons") and the Irwome Notes will be issued pursuant to the Fiscal Agency Agreement The 
following summery describes certain provisions of the Securities, the Indenture, the Fiscal Agerwy 
Agreement and the Deed of Covenant This summary does not purport to be complete and is subject to, 
and qualified in rts entirety by reference to, the provisions of the Securities, the Indenture, the Fiscal 
Agency Agreement ar>d the Deed of Covenant Copies of the Indenture may be obtained by prospective 
purchasers of the Notes upon request in writing to toe Trustee at The Bank of New York, 101 Barclay 
Street Floor 8E, New York. New York. 10286, Attention: CDO Transaction Management Group - 
Timberwolf I. fax (212) 815-3115, and, so long as any Notes and/or Income Notes are listed on a stock 
exchange, tha Indenture will be available tor Inspection free of charge from the office of the Listing and 
Paying Agent Copies of the Fiscal Agency Agreement and the Issuer's Memorandum and Articles of 
Association may be obtained by prospective purchasers of Notes and Incoma Notes upon request in 
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writing to the Fiscel Agent at The Bank of Now Yotk, London Branch, One Canada ^uara. London EM 
SAL, the United Kingdom, fax 20 7064 6399, phone +44 20 7961 7073-Attontion: Corporate Trast 
Administration. 

Status and Socurtty 

The Notes (other than the Class D Notes) win be limited recourse obligations of the Issuers and 
the Class D Notes and the Income Notes will be limited recourse obligations of the Iwuer. secured as 
described below. The Income Notes will be debt obligations of the Issuer, and w»H nrt be secured under 
the terms of the Indenture and will only be entiUed to receive amounts sellable for payment to the 
Holders of the Income Notes after payment of all amounts payable pnor thereto under the Pnortty of 
Payments. The Class S-1 Notes will be senior In right of payntent on each Pay»^ent Date to tire Class A- 
1 Notes, the Class A-2 Notes, the Cless B Notes, the Class C Notes, the Class D Notes end the 
Notes to the extent provided In the Priority of Payments. The Class S-2 Notes will be senior to right of 
paymert on each Payment Date to the Class A-2 Notes (p/owded. that payments of interest on C^ 
S-2 Notes end the Class A Notes will be paid pro rata), the Class B Notes, the Cla» C Nrtes, the Ctoss 
D Notes and the Income Notes to the extent provided In the Priority of Paymente. The Cl^ A-1 Notes 
win be senior to right of payment on each Payment Date to the Class A-2 NotM {provid^, 
of interest on the Cless A Notes will be paid pro rata), the Class B Notes, the Class C Notes, the Class D 
Notes and the Income Notes to the extent provided in the Priority of Payments. Payments of pnndpa^n 
the Class S-2 Notes and the Class A-1 Notes will be paid as described to the Priority 7^ 

Cless A-2 Notes will be senior in right of payment on each Payment Date to the Claw B Notes, the Class 
C Notes, the Class D Notes and the Income Notes to toe extent provided in the Pnority of Payments. The 
Class B Notes will be senior In right of payment on each Payment Date to the Ci«s C Nolw, the Claw D 
Notes and the Income Ndes to toe extent provided In the Priority of Peymenls. The Class C Notes will te 
senior to right of payment on each Payment Date to the Cless D Notes and tha Income Notes to the 
extent provided to the Priority of Payments. The Class D Notes will be senior in nght of payment on each 
Payment Date to the Income Notes to the extent provided in the Priority of Payrrrenls. Payments of 
princtoal on the Class A-1 Notes will be paid in accordance with the Class A-1 Note Payment Sequence, 
See "—Priority of Payments." 

Urtoer the terms of the Indenture, the Issuer will grant to the Tmstee, for the benefit and security 
of the Trustee for Itself arwl on behalf of the Noteholders, the Fiscal Agent, the Collateral Admtmstretw, 
toe Collateral Manager, the Cashflow Swap Counterparty and the ^ntoetic 
(collecUvety. the "Secured Parties"), a first priority security interest In (i) tha Colteteral Assete. (i|) the 
Collection Account; (ill) the Payment Account; (iv) the Cashflow Swap Termination Recelp s Account, the 
Cashflow Swap Replacement Account and the Ceshflow Swap Collateral Account (subjwt, in a^h case, 
to the rights of the Cashflow Swap Counterparty); (v)the Expend Reserve Acwunt; (vi) the C^ 
Account; (vii) the Synthetic Security Collateral Account and the DefauH Swap CoHatera Acwount (subjed. 
In each case, to the rights of the Synthetic Security Counterparty) (Hems (!i) through (vil). the 
(viii) Eligible Investments: (ix) the Issuer's rights under the Ceshflow Swap Agreement; (x)^ 
rights under the Colleteral Management Agreement and (xl) certain other property (collectlvety. toe 

Xollaterar). 

Payments of Interest on and principal of toe Notes end payments on the Income Notes will be 
made solely from the proceeds of the Collateral In eocotdance with the Priority of Payments. 

The aggregate amount that will be available tor paymenls required or pennitled to be made on 
the Notes and of certain expenses of the Issuers, the Trustee and the Agents on any Payment Date will 
be the total amount of payments and collections in respect of the Collateral (includlrig the proceMs of me 
sale of any Colleteral) recehrod during the period (a "Due Period") ending on (end Including) me lourth 
Business Day prior to such Payment Dote (or, in me case of a Due Period that is applieabla to the 
Payment Date relating to tha Stated Maturity of any Note, ending on (and including) the day pre^mg 
such Payment Date) fpimided, that it the fourth Business Day prior to such Payment Date oKurs before 
me 25th day ol any calendar month, such Due Pettod shell end on, and include, the 25m day of such 
calendar month (or it the 25th day is not a Business Day, me immediately lollowing Business Day)), and 
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commencing immedlatety following the fourth Business Day prior to the preceding Payment Date (or, in 
the case of ttre Due Period relating to the first Payment Date, on the Cbstng Date) {provkied. that if a Due 
Period ends on the 25th day of a catondar month, the next succeeding Due Period shall commence 
immediately following the 25th day of such catendar month (or if such day is noi a Business Day, the 
Immediately following Business Day)) and any such arrnunts received in prior Due Periods that were not 
disbursed on a previous Payrrrent Date. 

Interest and Distributions 

The Class S-1 Notes will bear Interest during each Interest Accrual Period at the Class S'1 Note 
interest Rate for such interest Accrual Period. The Class S-2 Notes wilt bear interest during each Interest 
Accrual Period at the Class S-2 Note interest Rate for such Interest Accrual Period. The Class A-la 
Nr^es will bear Interest during each interest Accrual Period at the Class A-la Note Interest Rate for such 
Interest Ao:nial Period. The Class A-lb Notes will bear interest during each Interest Acxnjet Period at the 
Class A-1b Note Interest Rate for such Interest Accrual Period. The Class A-lc Notes will bear interest 
during each Interest Accrual Period at the Class A-lc Note interest Rate for such Interest Accrual Period. 
The Class A-1d Notes will bear interest during each interest Accmal Period at the Class A-ld Note 
Interest Rate for such Interest Accrual Period. The Class A‘2 Notes will bear ir>tereBt during each interest 
Accrual Period at the Class A-2 Note Irrterest Rate for such Interest Accma) Period. The Class B Notes 
will bear interest during each Interest Accrual Perfod at the Class B Note Interest Rate for such Interest 
Accrual Period. The Class C Notes will bear interest during each Interest Accrual Period at the Class C 
Note Interest Rate for such interest Accrual Period. The Class D Notes will bear interest during each 
Interest Accrual Period at the Class D Note Interest Rate for such Interest Accrual Period. Interest with 
respect to the Class S Notes, the Class A-1 Notes, the Class A>2 Notes, the Class B Notes, the Class C 
Notes and the Class 0 Notes wilt be payable quarterly in arrears, commencing on tha September 2007 
Payment Date. LIBOR for the first interest Accrual Period with respect to the Notes will be determined as 
of the second Business Day preceding the Closing Date. Calculations of interest on the Notes w(H be 
made based on a 360-day year and the actual number of days in each interest Accmal Period. Tha 
Holders of the Income Notes will receive on each Payment Date any amount of Proceeds that are 
available for distribution thereon in eccordance with tfie Priority of Payments on such Payment Date. The 
"Interest Accrual Period," is with respect to the Notes and any Payment Date, tha period comnf>encm 9 on 
arrd irwluding the imm^iately preceding Payment Date (or the Closing Date in the case of the first 
Interest Accrual Period) and ending on and including the day immediately preceding such Payment Dete. 

If funds are not available on any Payment Data to pay the full amount of interast on the Class C 
Notes, or to the extent interest that is due on such Notes is not paid in order to satisfy certain Coverage 
Tests, the interest not paid (the "Class C Deferred Interesf). will not be due and payable on such 
Payment Date, but will be added to the principal amount of the Class C Notes and. to the extent lawful 
and enforceable, thereafter shall accrue interest at the Class C Note Interest Rate. If funds are not 
available on any Payment Date to pay the fufl amount of interest on the Class D Notes, or to the extent 
interest that is dua on such Notes is not paid in order to satisfy certain Coverage Tests, the interest not 
paid (the "Class D Deferred Interest”), will not be due and payable on such Payment Date, but wilt be 
added to the principal amount of the Class D Notes and. to the extent lawful and enforceable, thereafter 
shad accrue interest at the Class 0 Note Interest Rale. So long as any Class S Notes, Class A Notes or 
Class B Notes are outstanding, the failure to pay Interest to the Holders of the Class C Notes will not be 
an Event of Defoult under the Indenture and so kxrg as any Class S Notes, Class A Notes, Cless B Notes 
or Class C Notes are outstanding, the failure to pay interest to the Holders of the Class D Notes vrill not 
be an Event of Defoult under the Indenture. See " — Priority of Payments" and "—Tha Indenture and the 
Fiscal Agency Agreement— Events of Default" 

interest will ceese to accrue on eech Note from the date of repayment in full or Stated Maturity, or 
in tha case of partial repeyment, on such part, unless payment of principal Is improperly withheid or 
unless default is otherwise made with respect to such payments of prindpai. See "—Principal." To Oie 
extent lawful and enforceable, interest on any Defoulted Interest on each Class of Notes entitled thereto 
will accrue at the interest rate applicable to such Class of Notes, until paid as provided herein. "DefeuRed 
Intemsf means any Interest due and payable in respect of (i) any Class S Note, Class A Note or Class B 
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Note or (ii) rf there are no Class S Notes, Class A Notes or Class B Notes outstanding, any Class C Note 
or If there are no Class S Notes, Class A Notes, Class B Notes or Class C Notes outstanding, any Class 
D Note which, in any such case. Is not punctually paid or duly provided for on the applicable Payment 
Date or at Stated Maturity, as the case may be. 

Determination of LIBOR 

For purposes of calculating each of the Note Interest Rates, the Issuers will appoint as agent The 
Bank of New York (in such capacity, the “Note Calculation Agent"). LIBOR shall be determined by the 
Note Calculation Agent In eccordance with the followit^ provisions: 

(i) On the second Business Day prior to the commencement of an Interest Accrual Period 
(each such day, a "LIBOR Determination Date**). LIBOR ("LIBOR") shall equal the rate, as obtained by the 
Note Calculation Agent, for Eurodollar deposits for, wHh respect to the Class S Notes, the Class A Notes, 
the Class B Notes, the Class C Notes and the Class D Notes, a three-month period (or, in the case of a 
designated initial payment period of less than 25 days or, in the case of the first interest Accrual Period, 
the linear Interpolation thereof, calculated In accordance with generally acceptable methodology) which 
appears on Bridge Telerata Page 3750 (as Teterate is defined In the International Swaps and Derivatives 
Association, Inc. Annex to the 2000 ISDA Definitions (June 2000 version)), or such page as may replace 
Bridge Teierate Page 3750, as of 11:00 a.m. (London time) on such LIBOR Determination Date. 

(ii) If, on any LIBOR Determination Date, such rate does not appear on Bridge Telerate Page 
3750, or such' page as mey replace Bridge Telerate Page 3750, the Note Calculation Agent shad 
determine the arithmetic mean of the offered quotations of the Reference Banks to leading banks in the 
London interbank market for Eurodollar deposits for, with respect to Class S Notes, the Class A Notes, 
the Class B Notes, the Class C Notes and the Class D Notes, a three month period (or, in the case of a 
designated initial payment period of less than 25 days, or, in the case of the first Interest Accrual Period, 
the linear interpolation thereof, calculated In accordarv:a with generally acceptable methodology) in en 
amount determined by the Note Calculation Agent by reference to requests for quotations as of 
approximately 11:00 a.m. (London time) on the LIBOR Determination Date made by the Note Calculation 
Agent to the Reference Banks. If. on any LIBOR Detwmination Date, at least two of the Reference 
Banks provide such quotations, LIBOR shall equal such arithmetic mean of such quotations. If, on any 
LIBOR Determination Date, only one or none of the Reference Banks provide such quotations, LIBOR 
shall be deemed to be the arithmetic mean of the offered quotations that leading banka in the City of New 
Yo.rk selected by the Note Calculation Agent (after consultation with the Issuer or the Collateral Manager 
on behalf of the Issuer) are quoting on the relevant LIBOR Determination Date for Eurodollar deposits for 
the applicable period in an amount determined by the Note Calcuiatton Agent (after consultation with tha 
Issuer or the Collateral Manager on behalf of the Issuer) by reference to the principal London offices of 
leading banks In the London Interbank market; prov/cf©c( however, that if the Note Calculation Agent Is 
required but Is unable to determine a rate in accordance with at least one of the procedures provided 
above, LIBOR shall be LIBOR as determined on the most recent date LIBOR was available. As used 
herein, "Raference Banks" means four major banks In the London Interbank market selected by the Note 
Calculation Agent (after consultation with the issuer or the Collaterai Manager on behalf of the Issuer). 

As soon as possible after 1 1 :00 a.m. (New York time) on each LIBOR Determination Date, but In 
no event later than 11:00 a.m. (New York time) on the Business Day Immediately following each LIBOR 
Determination Date, the Note Calculation Agent wlH cause notice of each of tha Note Interest Rates for 
the next Interest Accrual Period and the amount of interest for such interest Accrual Period payable in 
respect of each U.S.$1,000 principal amount of the Class S-1 Notes (the "Class S-1 Note Interest 
Amount"), of the Class S-2 Notes (the "Class S-2 Note Interest Amount"), of the Class A-la Notes (the 
"Class A-1a Note Interest Amount"), of the Class A-lb Notes (the "Class A-lb Note Interest Amount"), of 
the Class A-lc Notes (the "Class A-1c Note Interest Amounf), of the Class A-ld Notes (the "Class A-ld 
Note Interest Amount"), of the Class A-2 Notes (the "Class A-2 Note Interest Amount"), of the Class B 
Notes (the "Cfess B Note Interest Amount*')rof the Class C Notes (the "Class C Note Interest Amount") 
and of the Class D Notes (the "Class D Nota Interest Amounf) (collectively, the "Note Interest Amounts") 
(each rounded to the nearest cent, with half a cent beir^ rounded upward) on the related Payment Date, 
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to be communicated to the issuers, DTC, Euroclear, Clearstream, the Note Paying Agents, the Trustee, 
the Collateral Manager, the Securities intermediary and the Listing and Paying Agent for further delivery 
to any s\x^ exchange so long as any of the NcXes are listed thereon, in the last case, the Note 
Calculation Agent will furnish such information as soon as possible after fts determination to the Listing 
and Paying Agent as long as any Notes are listed on any stock exchange. The Note Calculation Agent 
will also specify to the Issuers and the Collateral Manager the quotations upon which each of the Note 
Interest Rates are based. The Note Calculation Agent shell notify the Issuers end the Collateral Maneger 
before 12:00 p.m. (New YorV time) on any LIBOR Determination Date If it has not determined end is not in 
the process of determining the eppitcable Note Interest Rates and Note Interest Amounts (collectively, the 
’’Interest Calculations"), together with its reasons therefor. With respect to the Notes, "Business Day* 
means any day other than (x) Saturday or Sunday or (y) a day on which commercial banking institutions 
are authorized or obligated by law, regulation or executive order to close in New York, New York, London, 
England or In the city of the Trustee’s corporate trust r^ftce (inttialiy, TTia Bank of New York, 101 Barclay 
Street, Floor 6E, New York, New YorK 1C^66, Attention: CDO Transaction Management Group); 
provided, however, that for the sola purpose of determining LIBOR, "Business Day" shall be defined as 
any day on which dealings in deposits in U.S. Dollars ere transacted in the London interbank market and 
provided further, that to the extent action is required of the Listing end Paying Agent, the location of the 
Listing and Paying Agent shall be consider^ in determining the "Business Day" for purposes of 
determining when such Listing and Paying Agent action is required. 

The Note Calculatbn Agent may be removed by the Issuers at the direction of the Collateral 
Manager at any time, if the Note Calculation Agent is unable or unwilling to act as such or is removed by 
the Issuers, or If the Note Calculation Agent fails to determine the applicable interest Calculations for any 
Interest Accmal Period, the Issuers will promptly appoint as a replacement Note Calculation Agent a 
leading bank which is engaged in transactions in Eurodollar deposits in the international Eurodollar 
market and which does not control or is not controlled by or under common control with the Issuers or 
their affiliates. The Note Calculation Agent may not resign its duties without a successor having been 
duly appointed. In addition, for so long as any Notes are listed on any stock exchange and the rules of 
such exchange so require, notice of the appointment of any Note Calculation Agent will be furnished to 
such stock exchange, For so long as any of the Notes remain outstanding, there will at all times be a 
Note Calculation Agent for the purpose of calculating the applicable Interest Calculations. TTie 
determination of the applicable Interest Calculations by the Note Calculation Agent shall (In the absence 
of manifest error) be final and binding upon all parties. 

Payments on income Notes 

On each Payment Date, the Holders of the income Notes will be entitled to receive, as interest on 
the income Notes, after payment of items ranking higher in accordance with the Priority of Payments, 
payments (if available) equal to amounts remaining after payment of ail other senior amounts payable in 
accordance with the Prionty of Payments. Upon a Tax Redemption, Optional Redemption by Liquidation 
or succassfui Auction, the Holders of the Income Notes will be entitled to receive any amounts remaining 
after distribution of the Liquidation Proceeds In accordance with the Priority of Payments. Upon an 
Optional Redemption by Refinancing, any Refinancing Proceeds remaining after the redemption of the 
Class or Classes of Notes to be redeemed in respect of such Optional Redemption and the payment of 
any expense or fees in connection therewith will be characterized as Principal Proceeds and will be 
applied on the related Optional Redemption Date In acconfance with the Priority of Payments. 

Principal 

The Notes (other than the Class S Notes and the Class A-l Notes) and the Income Notes will 
mature on the Payment Date in December 2047 (the "Stated Maturtty*’ with respect to the Notes (other 
than the Class S Notes and the Class A'1 Notes) and the Income Notes), the Class S Notes will mature 
on the Payment Date in September 2011 (the "Stated Maturity" w'rth respect to the Class S Notes), the 
Class A-la Notes and the Class A-1b- Notes wiil mature on the Payment Date in December 2039 (the 
"Stated Maturity" with respect to the Class A-la Notes and the Class A-lb Notes) and the Class A-lc 
Notes and the Class A-ld Notes will mature on the Payment Date In September 2044 (the "Stated 
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Maturit/'with respect to the Class A-lc Notes and the Ciass A-1d Notes). The average life of each Class 
of Notes (other than the Class S Notes) and duration of the Income Notes is expected to be substantially 
shorter tiian the number of years from issuance unffl the Stated Maturity for such Class of Notes or 
Income Notes. See "RisK Factors — Securities— Average Lives, Duration and Prepayment 
Considerations." 

. Principal will be payable on the Ciass S>1 Notes in accordance with the Prbrity of Payments on 
each Payment Date commencing on the Payment Date occurring in December 2007 in an amount equal 
to the Class S-1 Notes Amortizing Principal Amount with respect to such Payment Date and, if an Event 
of Default or Tax Event has occurred and is continuing oi an Optional Redemption by Liquidation or 
successful Auction has occurred and the Collateral is being liquidated pursuant to the terms of the 
Indenture, the Class S-1 Notes will be paid in fuH prior to any distributions to any other Notes. Principal 
will be payable on the Class S-2 Notes in accordance w%h the Priority of Payments on each Payment 
Date commencing on the Payment Date occurring in December 2007 in an arnount equal to the Class S-2 
Notes Amorttzing Principal Amount with respect to such Payment Date and, if an Event of Default or Tax 
Event has occurred and Is continuing or an Optional Redemption by Liquidation or successful Auction has 
occurred and the Collateral is being liquidated pursuant to the terms of the Indenture, the Class S-2 Notes 
will be paid in full prior to any distributions to any other Notes (other than the Class S-1 Notes and the 
Class A-1 Notes). The Class S-2 Notes are subject to mandatory redemption if the Class A/B 
Overcollateralization Test is not satisfied on any date of determination. Principal will be payable on 
certain of the Securities on each Payment Date In acccmlance with the Priority of Payments. 

On any Payment Date on which certain conditions are satisfied, principal will be paid to the 
Holders of the Class A Notes (pro rata between the Class A-1 Notes and the Class A-Z Notes; provided 
that principal on the Class A-1 Notes will be paid in accordance with the Class A-l Note Payment 
Sequence), only in an amount required to increase (or maintain) the Class A Adjusted 
Overcollateralization Ratio to a specified target of 126.7%. After achieving and maintaining such target 
and minimum, the payment of remaining principal wW shift to ti^e Holders of the Class B Notes until such 
Holders have been paid an amount required to increase (or maintain) the Class B Adjusted 
Overcollateralization Ratio to the specified target of 1 10.6%. After achieving and maintaining such target 
level, the payment of remaining principal shifts to the Holders of the Class C Notes which will receive 
principal only in an amount required to increase (or maintain) the Class C Adjusted Overcollateraiization 
Ratio to a specified target of 106.0%. After achieving and maintaining such target level, the payment of 
remaining principal shifts to the Holders of the Class D Notes which wil! receive principal only in an 
amount required to increase (or maintain) the Class D Adjusted Overcollateralization Ratio to a specified 
target of 102.7%. However, if the Net Outstanding Portfolio Collateral Balance is less than 
U.S.$300, 000, 000, then only Principal Proceeds received ^ held during the related Due Period will be 
paid, first, to the Class A-1 Notes in accordance with the Ciass A-1 Note Payment Sequence and then 
sequentially through the Class D Notes. The foreg^ng "shifting principal" method permits Holders of the 
Class A-1 Notes, the Class A-2 Notes, the Ciass B Notes, the Class C Notes and the Class D Notes to 
receive payments of principal in accordance with the Priority of Payments while more senior Classes of 
Notes remain outstanding and permits distributions of Principal Proceeds to the Holders the income 
Notes, to the extent funds are available in accordance mth the Priority of Payments, while Notes are 
outstanding. 

Subject to the availability of funds therefor in accordance with the Priority of Payments, if any of 
the Coverage Tests are not satisfied on any Detemninaticm Date, the Notes (other than the Class S-1 
Notes) will be subject to mandatory redemption on tt^ related Payment Date until paid in full. See 
'—Mandatory Redemption" and the Priority of Payments for a description of the order in which such 
Notes are paid in connection with the failure of a Coverage Test. 

Stated Maturity of the Income Notes 

On or prior to the'date that is 'one Business Day prior to the end of the Due Period applicable to 
the Stated Maturity of the Income Notes, the Collateral Manager will sell ail remaining Collateral. The 
setiiement dates for any such sales shall be no later than one Business Day prior to the end of such Due 
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Period. The proceeds of such sales will be paid to the Fiscal Agent after the payment of amounts senior 
to the Holders of the Income Notes in the Priority of Payments for deposit Into the account maintained 
therefor by the Fiscal Agent (the "Income Note Payment Accounf) and payment to the Holders of the 
Income Notes as the redemption price for the Income Notes upon such payment (the "Income Notes 
Redemption Price"). Upon such payment, the Issuer shaR redeem the Income Notes. 

Auction 

Sixty days prior to the Payment Date occurrfog in September of each year (each, an "Auction 
Date") commencing on the September 2015 Payment Date, tha Collateral Manager will take steps to 
conduct an auction (the "Auction") of the Collateral in accordance with procedures specified in the 
indenture, if the Coilaterat Manager receives one or more bids from Eligible Bidders not iater than ten 
Business Days prior to the Auction Date equal to or greater than the Minimum Bid Amount, the issuer will 
sell the Coilatera! for settlement on or before the fifth Business Day prior to such Auction Date and the 
Notes will be redeemed in whole on such Auction Dale (any such date, an "Auction Payment Date"), if a 
successful Auction occurs, the income Notes wii! al% be redeemed in full. The Collateral Manager and 
its affiliates shall be considered EligRile Bidders. If the highest single bid on the entire portfolio of 
Collateral, or the aggregate amount of multiple bids with respect to individual items of Collateral, does not 
equal or exceed the Minimum Bid Amount or if there is a foilure at settlement, then the redemption of 
Notes and the Income Notes on the related Auction Date vriil not occur. 

The Notes will be redeemed following a successful Auction in accordance with the Priority of 
Payments at the applicable Redemption Price. The amount distributable as the final payment on the 
income Notes following any such redemption will equal any amount remaining after the r^emption of the . 
Notes, the payment of any amounts due in connection with the termination of the Cashflow Swap 
Agreement and Synthetic Securities and the payment of all expenses in accordance with the Priority of 
Payments. 

Tax Redemption 

Subject to certain conditions described herein, the Securities may be redeemed by the issuers at 
any bme. In whole but not in part upon the occurrence of a Tax Event at their Redemption Prices at the 
written direction of, or with the written consent of, (i) the Holders of at least 66-2/3% of the aggregate 
outstanding notional principal amount of the affect^ Income Notes or (ii) the Holders of a Majority of any 
Class of Notes which, as a result of the occurrence of a Tax Event, has not received 100% of the 
aggregate amount of principal and interest or other amounts then due and payable on such Notes on any 
Payment Date (such redemption, a 'Tax Redemption"); provided that no such redemption shall be 
effected unless the expected Liquidation Proceeds equal or exceed the sum of all amounts due as of the 
Redemption Date pursuant to clauses (i) through Ox) of the Priority of Payments for Final Payment Dates 
(the Total Redemption Amount"), which includes the Redemption Prices of the Notes. If a Tax 
Redemption occurs, the Income Notes will be redeemed simultaneously. 

In connection wHh a Tax Redemption, the Issuers (in the case of the Notes) and the Issuer (in the 
case of the income Notes) shall notify the Trustee of such Tax Redemption and the Payment Date which 
is the date for redemption (the Tax Redemption Date") and direct the Tmstee, in >vrlting, to sell. In the 
manner determined by the Collateral Manager, and in accordance with the Indenture, any Collateral and 
upon any such sale the Trustee shall release the lien upon such Collateral pursuent to the indenture; 
proWded, however, that the Issuer may not direct the Trustee to sell (and the Tnjstee shall not be 
obligated to release the lien upon) any Collateral except In accordance with the procedures set forth in the 
indenture including, without limitation, the requiremerit that the Collateral Manager shall have forwarded 
to tha Tmstee binding agreements or certificates evidencing that the Liquidation Proceeds anticipeted 
from the disposition of the Collateral and other assets of the Issuer will equal or exceed the Total 
Redemption Amount. Liquidation Proceeds available for distribution in connection with a Tax Redemption 
will be reduced by the amount of expected termination payments (other than Defaulted Synthetic Security . 
Termination Payments) due to the Synthetic Security Counterparty. 
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The amount payable In connection with any Tax Redemption of the Notes will equal the Total 
Redemption Amount. The amount payable as a final payment on the Income Notes following any Tax 
Redemption will equal the Liquidation Proceeds, if any, remaining after the distribution of the Total 
Redemption Amount by the issuer in accordance the Priority of Payments. 

Optional Redemption by Liquidation 

Subject to certain conditions described herein, the Notes may be redeemed by the issuers and 
the Income Notes may be redeemed by the issuer, in whole but not in part at their Redemption Prices on 
eny Payment Date on or etier the March 2010 Peyment Date, at the written direction of, or with the written 
consent of, the Holders of at least a Majority of the aggregate outstanding notional principal amount of 
Income Notes (including income Notes held by the Cr^lateral Manager or any affiliate thereof) (such 
redemption, en "Optionai Redemption” or en ‘Optional Redemption by Liquidation"); provided that no 
Optional Redemption by Liquidation shall be effected unless the expected Liquidation Proceeds wll equal 
Of exceed the Total Redemption Amount. If the Holders of the Income Notes so elect to cause an 
Optional Redemption by Liquidation, the Income Notes will be redeemed simultaneously. 

In connection with an Optional Redemption by Liquidetion, the Issuers (in the case of the Notes) 
and the issuer (in the cese the Income Notes) shall notify the Trustee of such Optionai Redemption by 
Liquidation and the Optional Redemption Date end direct the Trustee, in writing, to sell, in the manner 
determined by the Collaterat Manager, and in accordance with the indenture, any CoDaterai Asset and 
upon any such sate the Trustee shall release the lien upon such Collateral Assets pursuant to the 
Indenture; provided, however, thet the Issuer may not dired the Trustee to sell (and the Trustee shall not 
be obligati to release the lien upon) any Collateral except in accordance with the procedures set forth in 
the Indenture including, without limitation, the requirement that the Collateral Manager shall have 
forwarded to the Trustee binding agreements or certiticates evidencing that the Liquidation Proceeds 
anticipated from the disposition of the Collateral Assets and other assets of the Issuer will equal or 
exce^ the Total Redemption Amount Amounts available for distribution in connection with an Optional 
Redemption by Liquidation will be reduced by the arTv>unt of expected termination payments (other than 
Defaulted Synthetic Security Termination Payments) due to the Synthetic Security Counterparty. 

The amount payable in connection with eny Optional Redemption by Liquidation of the Notes will 
equal the Total Redemption Amount. The amount pay^ie as the fina! payment on the income Notes 
following any Optional Redemption by Liquidation will equal the Liquidation Proceeds, if any, remaining 
after the distribution of the Tola! Redemption Amount by the Issuer in accordance with the Priority of 
Payments. 

Optional Redemption by Refinancing 

Subject to certain conditions described herein, any Class or Classes of Notes mey be redeemed 
by the Issuers from the net cash proceeds (the "Refinancing Proceeds") of a ban, credit or similar facility 
or an issuance of replacement notes, from or to one or more financial institutions or purchasers, in whole 
but not In part, on any Payment Date on or afrer the Optional Redemptbn Date, at the written direction of, 
or with the written consent of, the Holders of at least a Majority of the Income Notes (an "Optional 
Redemption" or an "Optional Redemption by Refinanclng'7- The Issuer will conduct an Optbnal 
Redemption by Refinancing only if the Collateral Manager determines that: (i) the principal amount of any 
obligations providing the funds to be applied in respect of such Optional Redemption by Refinancing is no 
greater than the principal amount of the Notes being redeemed; (ii) the stated maturity of the obligations 
providing the funds to be applied in respect of such Optional Redemptbn by Refinancing is no earlier than 
the Stated Maturity of the Notes being redeemed; (iii) the agreements relating to the Optionai Redemptbn 
by Refinancing contain limited-recourse and rron-petilbn provisions equivalent to those set forth in the 
indenture; (iv) the proceeds from the Optional Rederr^tbn by Refinancing will be a! feast sufficient to pay 
in full the Aggregate Outstanding Amount of the applbabie Notes); (v) amounts are expected to be 
available in accordarwe with the-Priority of Payments on the Payment Date related to such. Optional 
Redemptbn by Refinancing (a) to pay any fees and administrative expenses of the Issuer related to the 
Optional Redemption by Refinancing, (b) to pay any accrued and unpaid Interest on the Notes being 
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redeemed (including Defaulted Interest and interest on Defaulted Interest) and (c) to pay any "Cashflow 
Swap Shortfall Amounts" (as such term is defined lr> the Cashflow Swap Agreement) that have been paid 
by the Cashflow Swap Counterparty under the Cashflow Swap Agreement but that have not been repaid 
to the Cashflow Swap Counterparty (plus any accrued and unpaid Interest thereon) pursuant to the 
Priority of Payments; (vi) the Refinancing Proceeds wHI be used (to the extent necessary) to redeem the 
applicable Notes; (vii) such Optional Redemption by Refinancing will not cause an Event of DefauH; and 
(viii) the Rating Agency Condition for each Rating Agency shall be satisfied (other than witii respect to the 
Notes being redeemed), if any Hdder of an Income Note so elects, such Holder may pay ail or a portion 
(pro rata with any other electing Holder of an income Note) of the amounts required under clause (v) 
above directly as opposed to requiring that such amounts be paid through funds available in accordance 
with the Priority of Payments on the Payment Date related to the Optional Redemption by Refinancing. If 
any Holder of an Income Note so elects, the amounts due shall be remitted to the Trustee at least two 
days prior to the related Payment Date, Any such amounts paid by the Holders of the Income Notes will 
not be reimbursed by the issuer. Any Refinancing Proceeds will be applied directly on the related 
Optional Redemption Date pursuant to the Irufenture to redeem the Notes being refinanced without 
regard to the Priority of Payments described herein. Any Refinancing Proceeds that are not used to 
redeem the applicable Notes and to pay any administrate expenses of the Issuer will be treated as 
Principal Proceeds and witi be applied in accordance with the Priority of Payments. None of the issuers, 
the Trustee or any other Person will be liable to the Holders of the Income Notes for the failure to Issue 
additional notes or to obtain secured loans. 

Optional Redemption/Tax Redemption Procedures. To conduct an Optional Redemption or a Tax 
Redemption, the procedures set forth in the Indenture must be followed and any conditions precedent 
thereto must be satisfied. 

Upon the occurrence of a Tax Rederr>ption or an Optional Redemption, the Collateral Manager 
shall notify the Principal Note Paying Agent, in the case of the Holders of Notes or the Fiscal Agent, in the 
case of Holders of Income Notes, which in each case, shall notify the Trustee (with a copy to the Issuer) 
in writing no less than thirty (30) Business Days prior to the Redemption Date. Such notice shall be 
irrevocable. The Fiscal Agent shall, within three (3) Business Days after receiving such notice, notify the 
other Holders of the Income Notes of the receipt of such notice. 

The Trustee will provide notice of any Optional Redemption or Tax Redemption by first- 
class mail, postage prepaid, mailed not less than (10) Business Days prior to the scheduled Tax 
Redemption Date or Optional Redemption Date, as applicable, to the Principal Note Paying Agent, to the 
Fiscal Agent, to each Cashflow Swap Counterparty, to each Noteholder at such Holder's address in the 
register maintained by the Note Registrar under the Indenture and to each Holder of an income Note at 
such Holder's address in the income note register maintained pursuant to the Fiscal Agency Agreement 
and, as long as any Notes or Income Notes are listed on any stock exchange, the Trustee will also give 
notice to the Listing and Paying Agent. 

Notes called for redemption must be sunendered at the office of any paying agent appointed 
under the Indenture in order to receive the Redemption Price. The initial paying agents for the Notes are 
The Bank of New York, as Principal Note Paying Agent and, so long as any Notes are listed on a stock 
exchange, the Listing and Paying Agent 

Income Notes called for redemption must be surrendered at the office of any paying agent 
appointed under the Fiscal Agency Agreement In order to receive final payments, if any. thereon. The 
initial paying agent for the income Notes is The Bank of New York. London Branch. 

Any such notice of redemption may be withdrawn by the Issuers (with respect to the Notes) and 
the Issuer (with respect to the Income Notes) on or prior to the seventh Business Day prior to the 
scheduled redemption date by written notice from 0^e issuers to the Collateral Manager, the Trustee, 
each Cashflow Swap'Counterparty, the Rating Agencies, the Holders of the Notes end the'Holders of the 
income Notes, but only if the Collateral Manager shall be unable to deliver the sale agreement or 
agreements or certifications or, in the case of an Optional Redemption by Refinancing, the loan, credit or 
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similar facility, required by the Indenture, m form satisfactory to the Trustee, The Cashflow Swap 
Agreement will not terminate upon notice to the respective counterparties of redemption until the time for 
withdrawal of notice has explr^. The Collateral Manager shaii be liable only for the feflure to effect an 
Optional Redemption or Tax Redemption due to ttre Collateral Manager’s gross negligence or willful 
misconduct Notice of any such withdrawal shall be given at the Issuer's expense by the Trustee to each 
Holder of a Security at the address appearing in the applicable register maintained by the Note Transfer 
Agent under the Indenture or the Income Note Registrar under the Fiscal Agency Agreement, as 
applicable, by overnight courier guaranteeing next day delivery sent not later than the third Business Day 
prior to the scheduled redemptbn date. The Trustee or the Fiscal Agent will also give notice to the Listing 
and Paying Agent of the stock exchange rf any Securities are then listed bn a stock exchange. 

Mandatory Redemption 

On any Payment Date on which the Class A/B Overcollateralization Test was not satisfied on the 
last Business Day of the immediately preceding Due Period (such Business Day, the "Determination 
Date"), without giving effect to amounts payable under clauses (vii), (x) and (xii) of the Priority of 
Payments, Proceeds will be used to redeem the Class A-1 Notes in accoibance with the Class A-1 Note 
Payment Sequence until the Class A-1 Notes have been paid in full, then to redeem the Class S-2 Notes 
until the Class S-2 Notes have been paid in full, then to redeem the Class A-2 Notes until the Class A-Z 
Notes have been paid in full and then to redeem the Class B Notes until the Class B Notes have been 
paid in full. 

On any Payment Date on which the Class C Overcollateralization Test was not satisfied on the 
related Determination Date, without giving effect to amounts payable under clauses (x) and (xii) of the 
Priority of Payments, Principal Proceeds will be used to redeem the Class A Notes (in accordance with 
the Class A-1 Note Payment Sequence), the Class B Notes and the Class C Notes, pro rata, until paid in 
full provided, however, that if the Net Outstanding Portfolio Collateral Balance is less than 
U.S.$500,000,000, then such amount shaii be paid first, to the payment of principal of all outstarbing 
Class A-1 Notes (pursuant to the Class A-1 Note Payment Sequence), second, to the payment of 
principal of all outstanding Class A-2 Notes, third, to the payment of principal of all outstarrding Class B 
Notes and fourth, to the payn^nt of principal of all outstanding Class C Notes, and any remaining 
Proceeds will be used to r^eem the Class C Notes until the Class C Notes have been paid in full. 

On any Payment Date on which the Class D Overcollateralization Test (together with the Class 
A/B Overcollateralization Test apd tha Class C Overcollateralization Test the "Coverage Tests") was not 
satisfied on the related Determination Date, Proceeds net of amounts payable under clauses (i) through 
(xii) of the Priority of Payments will be used to redeem the Class D Notes until the Class D Notes have 
been paid in full. 

The Class S-1 Notes, the Class C Notes, the Class D Notes and the Income Notes will not be 
subject to mandatory redemption as a result of the feilure of the Class A/B OvercollaterBllzatlon Test. The 
Cl^ S Notes, the Class 0 Notes and tha Income Notes wH! not be subject to mandatory redemption as a 
result of the Allure of any Class C Overcollateralization Test. The Class S Notes, the Class A Notes, the 
Class B Notes, the Class C Notes and the Income Nc^es will not be subject to mandatory redemption as a 
result of the failure of any Class D Overcoliateratizatkm Test. 

Cancellation 

Ail Notes and income Notes that are redeemed or paid and surrendered for cancellation as 
described herein will forthwith be canceled and may not be reissued or resold. 

Payments 

Payments on any Payment Date in respect of principal of and interest -on the Notes issued as - 
Globa) Notes will be made to the person in whose name the relevant Global Note is registered at the 
close of business on the Business Day prior to such Payment Date. For the Securities issued in definitive 
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form, payments on any Payment Date in respect of prinopai, interest and other distributions will be made 
to the person in whose name the relevant Security is registered as of the ctpse of business 10 Business 
Days prior to such Payment Date. Payments on the Global Notes will be payable by wire transfer in 
immediately available funds to a U.S. Dollar account maintained by DTC or Its nominee (in the case of the 
Global Notes) or each Holder (in the case of irKiividuai Definitive Notes) to the extent practicable or 
otherwise by U.S. Dollar check drawn on a bank in the United States sent by mail either to DTC or its 
nominee (in the case of the Globa! Notes), or to each Holder at Its address appearing in the applicable 
register. Final payments in respect of principal on the Notes will be made only against surrender of the 
Notes at the office of any paying agent None of the Issuers, the Securities intermediary, the Trustee, the 
Collateral Manager, the Cashflow Swap Counterparty or any paying agent will have any responsibility or 
liability for any aspects of the records maintained by DTC or its nominee or any of Ks participants relating 
to, or for payments made thereby on account of beneficial interests in, a Global Note. 

The Issuers expect that DTC or Its nominee, upon receipt of any payment of principal or interest 
in respect of a Global Note held by DTC or its nominee, vrifl immediately credit participants’ accounts with 
payments in amounts proportionate to their respective beneficial interests in such Global Notes as shown 
on the records of DTC or its nominee. The Issuers also expect that payments by partidpants to owners of 
beneflcia! Interests in such Global Notes held through such participants will be governed by standing 
instructions and customary practices, as is now the case with securities held for the accounts of 
customers registered In the names of nominees for such customers. Such payments will be the 
responsibility of such participants. 

if any payment on a Security is due on a day that is not a Business Day, then payment will not be 
made until the next succeeding Business Day. 

For so long as the Securities are listed on any stock exchange and the rules of such exchange so 
require, the Issuers will have a paying egent and a transfer agent (which shall be the Listing and Paying 
Agent) for such Securities and payments on and transfers or exchanges of interest in such Securities may 
be effected through the Listing and Paying Agent. In the event that the Listing and Paying Agent is 
replaced at any time during such period, notice of the ^pointment of any replacement will be given to the 
applicable stock exchange as long as any Securities are listed thereon. 

Priority of Payments 

With respect to any Payment Date, all Proceeds received on the Collateral during the related Due 
Period will be applied by the Trustee in the priority set forth below (the "Priority of Payments"). For 
purposes of the Priority of Payments, amounts paid as interest, foes or distributions on the Notes on a 
"pro rata" basis shall be pro rata based on the amount of interest due on such Class or subclass of Notes 
or fees, amounts paid as principal shall be paid pro rata based on the amount of principal then 
outstanding on such Class or subclass of Notes and unless stated otherwise. Proceeds not constituting 
Principe! Proceeds wili be assumed to be applied prior to any Principal Proceeds. 

Two Business Days prior to each Payment Date, to the extent there is a positive Aggregate 
Amortization Amount determined as of the related Determination Date, en amount (in cash or par amount, 
as appllc^le) equal to the Aggregate Amortization Amount shall be withdrawn by the Trustee from the 
Default Swap Collateral Account (first, by applying cash on deposit in the Default Swap Collateral Account 
received as principal, second, by liquidating Eligible Investments in the Default Swap Collateral Account 
and third, by releasing Default Swap Collateral from the Default Swap Collateral Account and from the 
lien of the Synthetic Security Counterparty and depositfog K to Ihe Collateral Account) and deposited to 
the Payment Account for application as Prindpal Proceeds in accordance with the Priority of Payments on 
the related Payment Date or in the case of the release of Default Swap Collateral, for deposit to the 
Collateral Account. 

On the Business Day prior to each Payment Date (other than a Final Payment Date),' the ThJstee 
wit! transfer all funds then on deposit in the Collection Account (other than amounts received after the end 
of the related Due Period) into the Payment Account. On each Payment Date (other than a Final 
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Payment Date), amounts in the Payment Account and any payments recerved from the Cashflow Swap 
Counterparty since the previous Payment Date ^ be applied by the Trustee in the manner and order of 
priority set forth below: 

i. to the payment of taxes and fffing and registraUon fees (including, without limitation, 
annua! return fees) owed by the issuers, if eny; 

ii. to the payment of accrued and unpaid fees of the Trustee up to a maximum amount on 
any Payment Date equal to the greater of U.S.$12, 062.50 and 0.0016125% of the 
Quarterly Asset Amount for the related Due Period (or, in the case of the first Due Period, 
as such amounts are adjusted based on the number of days In such Due Period); 

ill. (a) first, to the payment of any remaining accrued and unpaid Administrative Expenses of 
the issuers, excluding any indemnities (and legal expenses related thereto) payable by 
the Issuers first, to the Trustee, the Collateral Administrator and the Fiscal Agent and 
second, pro rata, to any other parties entitled thereto; (b) second, to the payment of any 
indemnities (and legal expenses related thereto) payable by the issuers first, to the 
Trustee, the Collateral Administrator, the Rscal Agent and second, pro rata, to any other 
parties entitled thereto; and (c) third, to the Expense Reserve Account the lesser of 
U.S.$S0,000 and the amount r>ecessary to bring the balance of such account to 
U.S.$200,0Q0; provided, however, that the aggregate payments pursuant to subclauses 
(a) through (c) of this clause (ill) on any Payment Date shall not exceed U.S.$250,000 
and the aggregate payments pursuant to subclauses (a) and (b) of this clause (ill) on the 
current and prior three Payment Oates shall not exceed U.S.$300,000; 

iv. to the payment of (a) first, pro rata (based on amounts due) (i) amounts, if any, to be paid 
to the Cashflow Swap Counterparty pursuant to the Cashflow Swap Agreement including 
termination and partial terminetion payments (other than Defaulted Cashfiow Swap 
Termination Parents payable under clause (xviii) below) and including on any Payment 
Date related to an Optional Redemption by Refinancing all "Cashflow Swap Amounts" 
that have been advanced by the Cashflow Swap Counterparty under the Cashflow Swap 
Agreement but that have not been r^aid plus accrued and unpaid Interest thereon, (ii) 
accrued and unpaid interest on the Class S'1 Notes (including Defaulted interest and 
interest thereon) and (Itl) beginning with the Payment Data occumng in December 2007, 
principal of the Class S-1 Notes in an arrwunt equal to the Class S>1 Notes Amortizing 
Principal Amount until tha Class S-1 Notes are paid in full and (b) second, if an Event of 
Default or a Tex Event shall have occurred and is continuing or an Optional Redemption 
by Liquidation or a successful Auction has occurred and the Collateral Assets are being 
liquidated pursuant to the terms of the Indenture, to the payment of principal of the Class 
S-1 Notes until the Class S*1 Notes are paid in hj)l; 

V. to the payment pro rate based on the amount due (a), to the Collateral Manner of the 
accrued and unpaid Collateral Man^ement Fee, plus interest due on any portion of such 
Collateral Management Fee not paid on a prior Payment Date at a rate equal to LIBOR 
(excluding any portion thereof included in eny Cumulative Deferred Management Fees 
that were not paid on a prewous Payment Dete); provided, however, the Collateral 
Manager may at Its option defer ell or a portion of such Collateral Management Fee (the 
amount, if any, so deferred on such Payment Dale to be included In the Current Deferred 
Management Fee on such date) and (b) to the payment to the Initial Purchaser of any 
unpaid Deferred Structuring Expense, plus interest due on any portion of the Deferred 
Structuring Expense not paid on the prior Payment Date at a rate equal to LiBOR; 

VI. to the payment of (a) first, pro rata, (i) accrued and unpaid interest on the Class A-1 
Notes (including any De^uited Interest and interest thereon), (ii) accrued and unpaid 
interest on the Class A-2 Notes (including any Defaulted Interest and interest thereon), 
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and (hi) accrued and unpaid interest on the Class S-2 Notes (including any Defaulted 
interest and any interest thereon), and (b) second, accrued and unpaid interest on the 
Class B Notes (including any Defaulted Interest and any interest thereon); 

vii. if the Class A/B Overcollateralization Test is not satisfied on the Determination Date with 
respect to the related Payment Date after giving effect to all payments of principal on 
such Payment Date (without giving effect to any payments pursuant to this clause (vii) or 
clauses (x) and (xii) below), ffrsf, to the payment of principal of all outstanding Class A-1 
Notes In accordance with the Class A*1 Note Payment Sequence until the Class A-1 
Notes are paid in full, second, to the payment of principal of all outstanding Class S-2 
Notes until the Class S-2 Notes are paid fn full, third, to the payment of principal of all 
outstanding Class A-2 Notes until the Class A-2 Notes are paid in full, and fourth, to the 
payment of principal of all outstanding Class B Notes until the Class 6 Notes are paid in 
full: 

viii. to the payment of (a) beginning with the Payment Date occurring in December 2007, 
principal of the Class S-2 Notes in an amour^t equal to the Class S-2 Notes Amortizing 
Principel Amount until the Class S-2 Notes are paid in full, and (b) if an Event of Default 
or a Tax Event shall have occurred and Is continuing or an Optional Redemption by 
Liquidation or successful Auction has occurred and the Collateral Assets are being 
liquidated pursuant to the terms of the Indenture, principal of the Class S-2 Notes until 
the Class S-2 Notes are paid in full; 

ix. to the payment of accrued and unpaid interest on the Class C Notes (including Defaulted 
Interest and any interest thereon but not including Class C Deferred interest); 

X. if the Class C Overcollateralization Test is not satisfied on the Determination Date with 
respect to the related Payment Date after giving effect to all payments of principal on 
such Payment Date (without giving ef^ to any payments pursuant to this clause (x) or 
clause (xii) below), then, (a) pro rata, Principal Proceeds only (i) to the payment of 
principal of all outstanding Class A-1 Notes in accordance with the Class A-1 Note 
Payment Sequence, (ii) to the payment of principal of alt outstanding Class A-2 Notes, 
(iii) to the payment of principal of alt outstanding Class B Notes and (tv) to the payment of 
principal of all outstandirrg Class C Notes, until the Class A-1 Notes, the Class A-2 Notes, 
the Class B Notes, and the Class C Notes are paid in full; provided, however, that if the 
Net Outstanding Portfolio Collateral Balance is less than U.S. $500, 000, 000, then such 
amount shall be paid first, to the payment of principal of all outstanding Class A-1 Notes 
in accordance with the Class A-1 Note Payment Sequence until the Class A-1 Notes are 
paid in full, second, to the payment of principal of all outstanding Class A-2 Notes until 
the Class A-2 Notes are paid in full, third, to the payment of principal of all outstanding 
Class 6 Notes until 0>e Class 8 Nc^es are paid In full and fourth, to the payment of 
principal of all outstanding Class C Notes until the Class C Notes are paid in full; and (b) 
any remaining Proceeds to the payment of principal of all outstanding Class C Notes until 
the Class C Notes ere paid in hjll; 

xi. to the peyment of accrued and unpaid mterest on the Class 0 Notes (including DefauNed 
Interest and any interest thereon but not including Class D Deferred Interest); 

xii. to the payment of principal of first, pro rata, the Class A Notes up to the amount specified 
in clause (b)(1) below {provided, that the Class A-1 Notes shall be paid in accordance 
with the Class A-1 Note Payment Sequence), second, the Class B Notes up to the 
amount specified In clause (b)(2) below, third, the Class C Notes up to the amount 
specified in clause (b)(3) below and fourth, the Class 0 Notes up to the amount specified 
in clause {b)(4) below in an aggregate, arnpunt, equal to the lesser of (a) Principal 
Proceeds received or held during the related Due Period, and (b) the sum of (1) the 
amount necessary to increase the Class A Adjusted Overcollateralization Ratio to or 
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. maintain it at 126.7%, plus (2) the amount necessary to increase the Class 8 Adjusted 
Overcollateralization Ratio to or maintain it at 110.6%, p/us (3) the amount necessary to 
increase the Class C Adjusted Overcollateralization Ratio to or maintain it at 106.0%, 
plus (4) the amount necessary to increase the Class D Adjusted Overcollateralization 
Ratio to Of maintain it at 102.7%; pmvided, however, that If the Net Outstanding Portfolio 
Collateral Balance is less than U.S.$300, 000,000, then only the amount described in sut^ 
clause (a) of this clause (xii) will be paid, such amount to be allocated, first, to the 
payment of principal of all outstandirtg Class A-1 Notes in accordance with the Class A-1 
Note Payment Sequence, secorKf, to the payment of principal of all outstanding Class A- 
2 Notes, third, to the payment of principal of all outstanding Class B Notes, fourth, to the 
payment of principal of ali outstanding Class C Notes, and fifth, to the payment of 
principal of all outstanding Class D Notes, until the Class A Notes, the Class B Notes, the 
Class C Notes, and the Class D Notes are paid in full; 

xili. if the Class D Overcolleteralrzation Test is not satisfied on the Determination Date with 
respect to the related Payment Date after giving effect to all payments of principal on 
such Payment Date (without giving effect to any payments pursuant to this clause (xiri)) 
then to dre payment of principal of ali outstanding Class D Notes until the Class D Notes 
are paid In full; 

xiv. to the payment to the Collateral Manager of the Cumulative Deferred Management Fee 
(or any portion thereof as directed by the Collateral Manager); 

XV. first, to the payment of principal of the Class C Notes in an amount equal to that portion 
of the principal of the Class C Notes comprised of Class C Deferred Interest unpaid efter 
giving effect to payments under clauses (x) and (xii) above (amounts will be considered 
unpaid for this purpose if the principal balance of the Class C Notes after giving effect to 
clauses (x) and (xii) above exceeds any previous lowest amount outstanding) and 
second, to the. payment of principal of the Class D Notes in an amount equal to that 
portion of the principal of the Class D Notes comprised of Class D Deferred interest 
unpaid after giving effect to payments under clauses (xii) and (xiii) above (amounts will be 
considered unpaid for this purpose if principal balance of the Class D Notes after 
giving effect to clauses (xii) and (xiii) above exceeds any previous lowest amount 
outstanding); 

xvi. after the Payment Date occurring In September 2015, first, to the payment of principal of 
all outstanding Class C Notes until the Class C Notes are paid in fell, and second, to the 
payment of principal of all outstanding Cless D Notes until the Class D Notes are paid in 

full; 

xvii. to the payment of principal of the Class D Notes In an amount equal to the Class D Notes 
Amortizing Principal Amount; 

xviil. to the payment of, pro rata, any DefeuHed Cashflow Swap Termination Payments, with 
respect to the Cashflow Swap Agreement, pro rata, based on the amount owed and 
Defaulted Synthetic Security Terminedon Payments, with respect to the Synthetic 
Securities, pro rata, based on the amount owed; 

xfx, first (a) to the payment of any remaining accrued and unpaid Administrative Expenses of 
the Issuers not paid pursuant to clauses (ii) and (ill) above (as the result of the llmitetions 
on amounts set forth therein) in the same order of priority set forth above In clause (iii) 
excluding any tndemnKies (and legal expenses related thereto) payable by the issuers; 
second, (b) to the payment, pro rata, of any indemnities (and legal expenses related 
thereto) payable by the Issuers not paid pursuant to clause (iti) above (as the result of the 
limitation on amounts set forth therein) in the same order of priority set forth above in 
clause (iii): and third, (c) to the Expense Reserve Account until the balance of such 
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account reaches U.S.$200,000 (after gving effect to any deposits made therein on such 
Payment Date under clause (IB) above); providad, however, that the aggregate payments 
pursuant to subclause (c) of this clause (xix) and subclause (c) of clause (iit) on any 
Payment Date shall not exceed U.S.$50.000; and 

XX. any remaining arrwunt to the payment to the Fiscal Agent for deposit into the Income 
Note Payment Account for payment to the Holders of the Income Notes as additional 
distributions (subject to certain restrictions imposed under Cayman islands law and to the 
extent of funds legally available therefor). 

On the Business Day prior to the Final Payment Date, the Trustee will transfer all funds then on 
deposit in the Collection Accourff into the Payment Account. On the Final Payment Date, amounts in the 
Payment Account will be applied by the Trustee in the manner and order of priority set forth b^ow; 

i. to the payment of the amounts referred to in clauses (t) through (vi) of the Priority of 
Payments for Payment Dates which are not Final Payment Dates, In that order (without 
regard to the limitations in clause (HI) except for any Final Payment Date which is the 
Stated Maturity of a Note (other than the Class S Notes)); provided that no deposit shall 
be made to the Expense Reserve Account pursuant to subclause (HI); 

ii. to the payment to the Class A-1 Notes in accordance with the Class A-l Note Payment 
Sequence of the amount necessary to pay the outstanding principal anraunt of such 
Notes; 

iii. to the payment to the Class S-2 Notes of the amount necessary to pay the outstanding 
principal amount of such Notes; 

iv. to the payment to the Class A-2 Notes of the amount necessary to pay the outstanding 
principal amount of such Notes; 

V. to the payment to the Class B Notes of the amount necessary to pay the outstanding 
principal amount of such Notes in full; 

vi. to the payment to the Class C Notes of the amount necessary to pay accrued and unpaid 
interest on and the outstanding principal amount of such Notes (including any Class C 
Deferred Interest and Defaulted Interest and any interest thereon) in full; 

vii. to the payment to the Class 0 Notes of the amount necessary to pay accrued and unpaid 
interest on and the outstanding principal amount of such Notes (including any Class D 
Deferred Interest and Defaulted Interest and any interest thereon) in full; 

vE to the payment of the amounts referred to in clause (xiv) of the Priority of Payments for 
Payment Dates that are not Final Parent Dates; 

lx. to the payment of the amounts referred to In clause (xviii) of the Priority of Payments for 
Payment Dates that are not Final Payment Dates; 

X, to the payment of the amounts refened to in subclause (a) and subclause (b) of clause 
(xix) of the Priority of Payments on any Fine! Payment Dale that is the Stated Maturity of 
any Notes (other than the Class S Notes); and 

xi. to the payment of the amounts referred to in clause (xx) of the Priority of Payments for 
Payment Dates which are not Final Payment Dates in accordance with the Fiscal Agency 
Agreement. 
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Upon payment in full of the last outstanding Note, the Issuer (or the Collateral Manager acting 
pursuant to the Collateral Management Agreement on behalf of the Issuer) will liquidate any remaining 
Collateral Assets, Eligible Investments, the Cashflow Swap Agreement and any other items comprising 
the Collateral and deposit the proceeds thereof In the Collection Account. The net proceeds erf such 
liquidation and all available cash (other than the U.S.$2S0 of capital contributed by the owners of the 
Issuer Ordinary Shares In accordance with the Issuer's Memorandum and Articles of Association and 
U.S.$250 representing a transaction fee to the issuer (the "Excepted Property") will be distributed in 
accordance with the Prfority of Payments for Final Payment Dates and all amounts remaining thereafter 
will be paid to the Holders of the Income Notes as a redemption payment, whereupon all of the Notes and 
the income Notes will be canceled. 

Income Notes 

The final payment on the income Notes will be made by the Issuer on the Stated Maturity of the 
Income Notes, unless redeemed or retired prior thereto In accordance with the Prtorrty of Payments. 

The Indenture and toe Fiscal Agency Agreement 

The folbwing summary describes certain pro\^ions of the Indenture and the Fiscal Agency 
Agreement The summary does not purport to be con^lete and is subject to, and qualrffed in its entirety 
by reference to, the provisions of the indenture and the Fiscal Agency Agreement. 

Indenture 

Events of De/au/f. An "Event of Default" under the Indenture includes: 

i. a default in the payment, when due and payable, of any interest on any Class S Note, 
Class A Note or Class B Note or, if there are no Class S Notes, Class A Notes or Class B 
Notes outstanding, eny Class C Note or, if there are no Class S Notes, Class A Notes, 
Class 6 Notes or Class C Notes outstanding, any Class D Note and a continuation of 
such default, in each case, for a period of 7 days (or, in the case of a default in payment 
resulting solely from an administrative error or omission by the Trustee, eny Note Paying 
Agent or the Note Registrar, such default continues for a period of 7 days after the 
Trustee is made aware of such administrative error or omission); 

ii. a default in the payment of principal due on any Note at its Started Maturity or on any 
Redemption Date (or, in the case of a default in payment resulting solely from an 
administrative error or omission by the Trustee, eny Note Paying Agent or the Note 
Registrar, such default continues tor a period of 7 days after the Trustee is made aware 
of such administrative error or omisston); 

ill. the toilure on any Payment Date to disburse amounts (other than in payment of interest 
on any Note or principal of any Note et Its Stated Maturity or any date set for redemption 
as described in (i) and (ii) above) available in the Payment Account in excess of 
U S.$500 in eccordance with the Priority of Payments and a continuation of such failure 
tor a period of 7 days after such failure has been recognized; 

fv. a circumstance in which either of the Issuers or the Collateral or any portion thereof 
becomes an Investment company required to be registered under the Investment 
Company Act; ' 

V. a default, which has a material adverse effect on the Holders of the Notes (as determined 
by at least 50% in aggregate principal amount of the Controlling Class), in the 
performance, or breach, of any covenant, representation, warranty or other agreement of 
the Issuers in the Indenture' (it being und^tood that a failure to satisfy a Coverage Test 
is not a default or breach) or in any certificate or writing delivered pursuant to the 
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Indenture, or if any representation or warranty of the issuers made in the indenture or In 
any certificate or writing delivered pursuant thereto proves to be incorrect in any materia! 
respect when made, and the continuation of such default or breach for a period of 30 
days after notice thereof shall have b^n given to the issuers and the Collateral Manager 
by the Trustee or to the issuers, the Collateral Manager and the Tmstee by the Holders 
of at least 50% in Aggregate Outstanding Amount of the Controlling Class; and 

VI. certain events of bankruptcy, insolvency, receivership or reorganization of either of the 
Issuers. 

If an Event of Default should occur and be continuing, the Trustee may, with the consent of the 
Holders of at least a Majority of the Controlting Class, and wit! at the direction of the Holders of at least a 
Majority of the Controliing Class, deciwe the principal of and accrued and unpaid Interest on all Notes to 
be immediately due and payable (except that in the case of an Event of De^uit described in clause (vi) 
above, such an acceleration will occur automaticaUy and shall not require any action by the Trustee or 
any Noteholder). 

If an Event of Default should occur end be continuing, the Trustee is required to retain the 
Coiiateral intact and collect all payments in respect of the Collateral and continue making payments in the 
manner described under Priorrty of Payments unless (a) the Trustee determines (which determination will 
be based upon a certificate from the Collateral Manager) that the anticipated proceeds of a sale or 
liquidation of the Coiiateral based on an estimate obtained from a nationally recognized investment 
banking firm (whidr estimate takes into account the time elapsed between such estimate and the 
anticipated sele of the Collateral) would equal the amount necessary to pay In full (after deducting the 
reasonable expenses of such sale or liquidation) the sum of ([)the principal (including any Class C 
Deferred interest and Class D Deferred interest) and accrued interest (including all De^ulted Interest, 
and interest thereon) arrd any other amounts due with respect to all the outstanding Notes; (ii) ail 
Administrative Expenses; (Hi) all amounts payable by the Issuer to the Synthetic Security Counterparty or 
an assignee of a Synthetic Security (other than DefauHad Synthetic Security Termination Payments) net 
of ail amounts payable to the issuer by any Synthetic Security Counterparty or an assignee of a Synthetic 
Security; (iv) all amounts payable by the Issuer to the Cashflw Swap Counterparty (other than Defaulted 
Cashflow Swap Termination Payments) net of all amounts payable to the Issuer by any Cashflow Swap 
Counterparty; (v) accrued and unpaid Deferred Structuring Expenses; (vl) accrued and unpaid Collateral 
Management Fees, including any Cumulative Deferred Management Fees; and (vii) all other Items in the 
Priority of Payments ranking prior to payments on the Notes, and. in any case, the Holders of a Majority of 
the Controlling Class agree with such determination or (b)the Holders of at least 66-2/3% of the 
Aggregate Outstanding Amount of the Controlling Class and eny Cashflow Swap Counterparty (other than 
any Ceshflow Swap Counterparty which will be paid in hjll the amounts due to it, including in any 
applicable termination payments other than Defaulted Cashflow Swap Termination Payments at the time 
of distribution of the proceeds of any sale or liquidation of the Collateral) direct, subject to the provisions 
of the Indenture, the sale and liquidation of the Coltatera). 

The Holders of a Majority of tha Controlling Class yrili have the right to direct the Trustee in wrftirtg 
In the conduct of any proceedings or in the sale of any w all of the Collateral, but only if (I) such direction 
Wilt not conflict with any rule of law or the Indenture (irKludmg the limitations described in the paragraph 
above) and (ii) the Tnjstee determines that such action will not involve It in liability (unless the Trustee has 
received an indemnity which is reasonably acceptable to the Trustee against any such liability). 

Subject to the provisions of tha indenture relating to the duties of the Trustee, In case an Event of 
Default with respect to the Notes occurs end is continuing, the Trustee is under no obligation to exercise 
any of the rights or powers under the indenture at the request of eny Holders of Notes, unless such 
Holders have offered to the Trustee reasonable security an indemnity which is reasonably acceptable 
to the Trustee. The Holders of a Majority of the Controlling Class may waive any default with respect to 
the Notes, except (a) a default in the payment of principal or interest on any Note; (b) failure on any 
Payment Date to disburse amounts available in the Payment Account in accordance with the Priority of 
Payments and continuation of such failure for a period of five days; (c) certain events of bankruptcy or 
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insolvency with respect to the issuers; or (d) a default in respect of a provision of the indenture that 
cannot be modified or amended without the watver or consent of Holder of each outstanding Note 
adversely effected thereby. 

Fur^ermore, any declaration of acceleration of maturity of the Notes may be revoked and 
annulled by the Holders of a Majority of the ContmiUng Class before a judgment or decree for the 
payment of money has been obtained by the Trustee or the Collateral has been sold or foreclosed in 
whole or in part, by notice to the issuers, the Trustee and any Cashflow Swap Counterparty, if (a) the 
Issuer has paid or deposited with the Trustee a sum sufficient to pay, in accordance with the Priority of 
Payments, the principal and accrued interest (including all Defaulted interest and the interest thereon), 
discount or other unpaid amounts wth respect to the outstanding Notes and any other administrative 
expenses, fees or other amounts that, under the Transaction Documents and pursuant to the Priority of 
Peyments, are payable prior to the payment of the prir>cipai of and interest on the outstanding Notes, and 
(b) the Trustee has determined that ail Events of Default, other than the non-payment of the interest on or 
principal of the outstanding Notes that have become due solely by such acceleration, have been cured 
and the Holders of a Majority of the Controlling Class by notice to the Trustee have agreed with such 
determination (which agreement shall not be unreasonably withheld) or waived such Event of Default In 
accordance with the provisions set forth in the Indenture. 

Only the Trustee may pursue the remedies available under the indenture and the Notes and no 
Holder of a Note will have the right to Institute any proceeding with respect to the indenture, its Note or 
otherwise unless (1) such Holder previously has given to the Trustee written notice of a continuing Event 
of Default; (>0 except in the case of a default in the payment of principal or interest, the Holders of at least 
25%, by Aggregate Outstanding Amount, of the Controlling Class have made a written request upon the 
Trustee to institute such proceedings in its own name as Trustee and such Holders have offered the 
Trustee an indemnity which is reasonably acceptable to the Trustee; (lii)the Trustee hes for 30 days 
failed to institute any such proceeding; and (Jn) no diretiton inconsistent with such written request has 
been given to the Trustee during such 30-day period by Ute Holders of a Majority of the Controlling Class. 

in determining whether the Holders of the requisite percentage of Notes have given any direction, 
notice or consent, Notes owned by the Issuer, the Co-Issuer or any affiliate thereof shall be disregarded 
and deemed not to be outstanding. In addition, Holders of income Notes will not be considered to be 
affiliates of the Issuer or Co-Issuer by virtue of such ownership of Income Notes. 

Notices. Notices to the Holders of the Notes shall be given by first-class mall, postage prepaid, to 
each Noteholder at the address appearing In the applicable note register. In addition, for so long as any 
of the Notes are listed on any stock exchange and so long as the rules of such exchange so require, 
notices to the Holders of such Notes shall also be published by the Listing and Paying Agent in the official 
list thereof. 

Modification of the Indenture. Except as provided below, with the consent of the Holders of a 
Majority, by Aggregate Outstanding Amount, of the Notes materially adversely affected thereby, voting 
together as a single class, and a Majority of the income Notes materially and adversely affected thereby, 
the Trustee and the Issuers, with respect to the Notes, may execute a supplemental Indenture to add 
provistons to. or change in any manner or eliminate any provisions of, the Indenture or modify in any 
manner the rights of the Holders of the Notes of such Ciass or the Income Notes; provided that the Rating 
Agency Condition would be satisfiad after such addition, change or elimination. The Trustee may, 
consistent wHh the written advice of legal counsel or an officer's certificate, at the expense of the issuer, 
determine whether or not the Holders of the Notes or Income Notes would be materially and adversely 
affected by such change. Such determination shall be conclusive and binding on all present and future 
Holders. 

Without the consent of the Holders of each adversely affected Note and each adversely affected 
Income Note, end unless the Rating Agency Condition is satisfied, no supplemental indenture may be 
entered into which would (i) change the Stated Maturity of the principal of or the due date of any 
installment of interest or discount on a Note; reduce the principal amount thereof or the rate of interest 
thereon, or the applicable Redemption Price with respect thereto; change the earliest date on which a 
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Note may be redeemed; change the provisions of the Indenture relating to the application of proceeds of 
any Collateral to the payment of principal of or interest or discount on Notes or change any place where, 
or the coin or currency in which, Notes or the principal thereof or interest or discount thereon are payable; 
or Impair the right to institute suit for the enforcement of any such payment on or after the Stated Maturity 
thereof (or, in the case of redemption, on or after the Redemption Date); (ii) reduce the percentage in 
aggregate principal amount of Holders of the Notes of each Class and Holders of the Income Notes 
whose consent is required for the authorization of any supplemental indenture or for any waiver of 
compliance with certein provisions of the Indenture or certain defaults thereunder or their consequences; 
(iii) impair or adversely affect the Collateral except as otherwise permitted by the indenture; (iv) permit the 
creation of any security interest ranking prior to or on a parity with the security interest created by the 
Indenture with respect to any part of the Collateral Crt being understood that the addition of the Cashflow 
Swap Counterparty having the benefit of the tnder^re pursuant to its terms does not require consent 
under this clause) or terminate such security interest on any property at eny time subject thereto or 
deprive the Holder of any Note, the Trustee or any.iXher Secured Petty of the security afforded by the 
Indenture; (v) reduce the percentage of Holders of the Notes of each Class whose consent is required to 
request the Trustee to preserve the Collateral or rescind the Trustee’s election to preserve the Collateral 
or to sell or liquidate the Collateral pursuant to the Indenture; (vi) modify any of the provisions of the 
Indenture with respect to supplemental indentures, except to increase the percentage of outstanding 
Notes whose Holders' consent is required for any such action or to provide that other provisions of the 
indenture cannot be modified or waived without the cr^sent of the Holder of each outstanding Note 
adversely affected thereby; (vit) modify the definitbn of the term "Outstendlng" or the Priority of Payments 
set forth in the Indenture; (viii) modify any of the provisions of the Indenture in such a manner as to affect 
the calculation of the amount of any payment of interest or discount on or principal of any Note or modify 
any amount distributable to the Fiscal Agent for payment to the Holders of the Income Notes on any 
Payment Date or to affect the right of the Holders of the Notes or the Trustee to the benefit of any 
provisions for the redemption of such Notes contained therein; (ix) amend any provision of the Indenture 
or any other agreement entered into by the Issuer with respect to the transactions contemplated by the 
Indenture relating to the institution of proceedings for the Issuer or the Co-lssuer to be adjudicated as 
bankrupt or insolvent, or the consent of the Issuer or the Co-Issuer to the institution of bankruptcy or 
insolvency proceedings against it, or the filing with respect to the issuer or the Co-issuer of a petition or 
answer or consent seeking reorganization, errangement, moratorium or liquidation proceedings, or other 
proceedings under the United States Bankruptcy Code or any similar laws, or tha consent of the Issuer or 
the Co-Issuer to the filing of any such petition or the appointment of a receiver, liquidator, essignee, 
trustee or sequestrator (or other similar ofTiciai) of the Issuer or the Co-Issuer or any substantial part of its 
property, respectively; (x) increase the amount of the Coliaierel Management Fees payable to the 
Collateral Manager beyond the amount provided for in the original Collateral Management Agreement; 
(xi) amend any provision of the Indenture or any other agreement entered into by the Issuer with respect 
to the transactions contemplated thereby that provides that the obligations of the Issuers or the issuer, as 
the case may be, are limited recourse obligations of the Issuers or the Issuer, respectively, payable solely 
from the Collateral in eccordance with the terms of ^e Indenture; (xii) at the time of execution of such 
supplemental indenture, cause the issuer, any CasMow Swap Counterparty, the Collateral Manager or 
any Paying Agents to become subject to withholding or other taxes, fees or assessments or cause the 
issuer to be treated as engaged in a United States trade or business or otherwise be subject to United 
States federal, state or local income tax on a net income basis; or (xiii) at tfre time of execution of such 
supplemental indenture, result in a deemed sale or e]e;hange of any of the Notes under Section 1 001 of 
the Code (items (I) through (xiii) above coilecUveiy. the "Reserved Matters"). 

Except as provided ebove, the issuers and the Trustee may also enter into one or more 
supplemental indentures, without obteining the consult of Holders of the Notes or the Income Notes but 
with satisfaction of the Rating Agency Condition, (I) if such supplemental indentures would have no 
materia! adverse effect on any of the Notehoiders (as evidenced by an officer's certificate delivered by the 
Issuer, or the Collaterei Manager on behalf of the Issuer, to the Trustee) or (ii) for any of the following 
purposes: (a) to evidence the succession of any person to either the Issuer or Co-Issuer and the 
assumption by any such successor of the covenants of the issuer or Co-Issuer in the Notes, the Fiscal 
Agency Agreement and the Indenture; (b)to add to the covenants of the Issuers or the Trustee for the 
benefit of the Holders of the Notes or the Income Notes w to surrender any right or power conferred upon 
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the Issuers; (c) to convey, transfer, assign, mortgage w pledge any property to the Trustee, or add to the 
conditions, limitat'ions or restrictions on the authorized amount, terms and purposes of Qie issue, 
authentication and delivery of the Notes or the income Notes; (d) to evidence and provide for the 
acceptance of appointment by a successor trustee and to add to or change any of the provisions of the 
indenture as shall be necessary to feciirtate the administration of the trusts under the Indenture by more 
than one Trustee; (e)to correct or amplify the description of any property at any time subject to the 
security interest created by the Indenture, or to better assure, convey, and confirm unto the Trustee any 
property subject or required to be subject to the security interest created by the indenture (including, 
wKhout limitation, eny and all actions necessary or desirable as a result of changes in law or regulations) 
or subject to the security interest created by the Indmture any additional property; (f) to otherwise correct 
any inconsistency or cure any ambiguity w manifest error or correct or supplement any provisions 
contained herein which may be defective or inconsistent with any provision contained herein or make any 
modification that is of a formal, minor or technicat nature or which is made to correct a manifest error; 
(g) to take any action necessary or advisable to prevent the Issuer, the Trustee or any Paying Agents 
from becoming subject to withholding or other taxes, fees or assessments or to prevent the Issuer from 
being treated as engaged in a United States trade or business or otherwise being subject to United States 
federal, state or local income tax on a net income basis; (h) to confonn the Indenture to the descriptions 
thereof in the final Offering Circular, (i) to comply with any reasonable requests made by any stock 
exchange in order to list or maintain the listing any Notes or Income Notes on such stock exchange; 0) 
to reflect the terms of an Optional Redemption by Refinancing (including the grant of a security interest in 
the Collateral); or (k) to enter into any additional agreements not expressly prohibited by any of the 
indenture or the other Transaction Documents, as well as any amendment, modification or waiver if the 
issuer determines that entering into such an agreement or such amendment, modification or waiver 
thereof would not, upon or after becoming effective, materially and adversely affect the rights or interests 
of Holders of any Class of Notes or Income Notes. The issuers and the Trustee shall not enter into any 
supplemental indenture, amendment or modification of the indenture which would require the consent of 
any of the Holders of the Notes or Income Notes, any Cashflow Swap Counterparty or any Synthetic 
Security Counterparty due to an adverse effect or a material adverse effect, as applicable, on such 
person as a result of such supplemental indenture, amendment or modification without any such person's 
consent (except as provided below) if any such person could be reasonably determined to be adversely 
affected or materially adversely affected, as appficabie, by any supplemental indenture, amendment or 
modification to this Indenture. The Issuer may give at least five (5) Business Days’ prior notice of any 
such supplemental indenture, arrrendment or modificatton which could reasonably be determined to give 
rise to an adverse effect or a material adverse effect to the Holders of the Notes and of the Income Notes, 
the Cashflow Swap Counterparty and the Synthetic Security Counterparty. All Classes and 
counterparties that fail to respond to any such notice on or before the return date indicated on such notice 
shall be deemed to be not adversely effected or materially adversely affected by such change and the 
Issuers, the Trustee and any opinion of counsel may rely on the results of eny such notice or on a 
certificate from the Issuer or the Collateral Manager. The Trustee may require the delivery of an opinion 
of counsel or an officer’s certificate delivered by the Issuer (or the Collateral Manager on behalf of the 
Issuer) to the Trustee, reasonably satisfectory to it. at the expense of the Issuer, that the execution of 
such amendment or modification is authorized or permitted under the terms of the Indenture. Such 
determination shall be conclusive and binding on all present and future Holders of Notes or Income 
Notes, any Synthetic Security Counterparty, the Collateral Manager and any Cashflow Swap 
Counterparty. 

Notwithstanding anything to the contrary herein, (i) the Issuer will not consent to enter into any 
supplemental Indenture or any supplement or amendment to eny other document related thereto unless 
and until the Collateral Manager has received written notice of such proposed amendment or supplement 
and has consented in writing thereto and has received a final copy thereof from the Issuer or the Trustee 
and, if any such supplement or amendment could reasonably be expected to have a material adverse 
effect on any Synthetic Security Counterparty, such Synthetic Security Counterparty has received written 
ncAice of such amendment or supplement and has consented thereto In writing (which consent shall not 
be unreasonably withheld) and (iij-no amendment to the indenture will be effective until the consent of 
each Cashflow Swap Counterparty (which shall not be unreasonably withheld) has been obtained to the 
extent required under the Cashflow Svrap Agreement. 
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Under the indenture, the Trustee wB!, for so long as any of the Securities are outstanding and 
rated by the Rating Agencies, deliver a copy of any proposed suppiementai indenture (whether or not 
required to be approved by the Holders of any Notes or income Notes) to the Rating Agencies, each 
Cashflow Swap Counterparty and each Synthetic Security Counterparty not later than 20 Business Days 
prior to the execution of such proposed supplemental indenture, and no such suppiementai indenture 
shall be entered into unless the Rating Agency Condition is met; provided that the Trustee shall, with the 
consent of the Holders of 100% of the Aggregate Outstanding Amount of Notes of each Class and 
Income Notes, each Synthetic Security. Counterparty and each Cashflow Swap Counterparty, enter into 
any such suppiementai indenture notwithstanding any potential reduction or withdrawal of the ratings of 
any outstanding Ci^e of Notes. In addition, the Trustee wit) deliver a copy of any proposed suppiementai 
indenture M^h respect to which a determination must be made pursuant to the terms of the Indenture as 
to whether the Controlling Class would be materially adversely affected thereby to the Controlling Class 
not later than five (5) Business Days prior to the execution of such proposed suppiementai indenture (or 
such shorter period prior to the execution of such proposed supplemental indenture as a Majority of the 
Controlling Class shall consent to, or otherwise agree is sufficient). The Trustee must provide notice of 
any amendment or mod'rfication of the indenture (whether or not required to be approved by the Hold^ 
of any Notes or income Notes) to the Holders of the Notes and Income Notes, each Cashflow Swap 
Counterparty, each Synthetic SecurKy Counterparty and. for so long as any Notes or Income Notes are 
listed on eny sttxk exchange, the Listing and Paying Agent, promptly upon the execution of such 
supplemental indenture. 

In connection with any amendment, the Trustee may require the delivery of an opinion of counsel 
satis^ctory to it, at the expense of the Issuer, that sud) amendment is permitted under the terms of the 
Indenture. 

Junsdictions of IfKorporatiory and Formation. Under the Indenture, the Issuer and the Co-Issuer 
wilt be required to maintain their rights and franchises as a company incorporated under the taws of the 
Cayman Islands and a corporation formed under laws of the State of Delaware, respectively, to comply 
wKh the provisions of their respective organizational documents and to obtain and preserve their 
qualification to do business as foreign corporations in each jurisdiction in which such qualifications are or 
shall be necessary to protect the validation and enforceability of the Indenture, the Notes or any of the 
Collateral; provided, however, that the Issuers shall be entitled to change their jurisdictions of 
incorporation from the Cayman Islands or Delaware, as applicable, to any other jurisdiction reasonably 
selected by such Issuer or Co-Issuer, as appllcabie, and approved by its common shareholders, so long 
as (I) the Issuer or Co-Issuer, as applicable, does not believe such change is disadvantageous in any 
materia! respect to such entity, the Holders of any Cl^s of Notes, the Cashflow Swap Counterparty or 
any Synthetic Securfty Counterparty: (li) written notice of such change shall have been given by the Issuer 
or Co-Issuer, as applicable to the other of the Issuer or Co-Issuer, as applicable, the Trustee, the Agents, 
the Collateral Manager, the Cashflow Swap Counterparty, each Synthetic Security Counterparty, the 
Holders of each Class of Notes and each of the Rating Agencies at least thirty (30) Business Days prior to 
such chenge of jurisdiction; and (iii) on or prior to the 25th Business Day following such notice the Trustee 
shall not have received written notice from Holders of a Majority of the Controlling Class, tha Collateral 
Manager, the Cashflow Swap Counterparty, any SynUietic Security Counterparty or, so long as any Notes 
or Income Notes are listed thereon, any stock exchange objecting to such change. 

Petitions for Bankruptcy. The Indenture will provide that no Secured Party may. prior to the date 
which is one year and one day (or, if longer, the ^plicable preference period then in effect) after the 
payment in full of all Securities, institute against, or Join any other person in InstKuting against, the Issuer 
or Co-Issuer any bankruptcy, reorgenization, arrangement, moratorium, liquidation or simller proceedings 
under the laws of any jurisdiction. 

Satisfacdon and Discharge of the Indenture. The Indenture will be discharged with respect to the 
Collateral securing the Notes upon delivery to the Note Paying Agent for cancellation all of the Notes, or, 
vyrthiri certain limitations (including the obligation to pay principal and interest), upon deposit with the 
Trustee of funds sufficient for the payment or redemption thereof and the payment by the Issuers of ail 
other amounts due under the indenture. 
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Trustee. TTie Bank of New York will be the Trustee under the indenture. The issuers and their 
affiliates may maintain other banking relationships in Uie ordinary course of business with the Trustee. 
The payment of the fees and expenses of the Trustee relating to the Notes is solely the obligation of the 
Issuers. The Trustee and/or its affiliates may receive compensation in connection with the Trustee’s 
investment of trust assets In certain Eligible investments as provided in the Indenture and in connection 
with the Trustee’s administration of any securities lerxlir^ activities of the issuer. 

The Indenture contains provisions fw the indemnification of the Taistee for any loss, liability or 
expense incurred without negligence, willful misconduct or bad faith on its part, arising out of or in 
connection with the acceptance or administration of the Indenture. The Trustee will not be bound to take 
any action unless indemnified for such action. The Noteholders shall together . have the power, 
exercisable by a Majohty of the Controlling Class, to remove the Trustee as set forth in the Indenture. 
The removal of the Trustee shall not become effective until the later of the effective date of the 
appointment of e successor trustee and the acceptarrce of appointment by a successor trustee, if the 
Trustee is removed without cause, costs and expenses of the Tnjstee incurred in connection with the 
transfer to the successor Trustee shall be paid by the successor Trustee or the issuer. 

Agents. The Bank of New York will be the Note Paying Agent, the Note Registrar, the Note 
Calculatfen Agent and the Note Transfer Agent under the Indenture. The Bank of New York wiii also be 
the Collateral Administrator pursuant (o the Collaterai Administration Agreement. The Issuers and their 
affiliates may maintain other banking relationships In the ordinary course of business with The Bank of 
New York. The payment of the fees and experrses of The Bank of New York relating to the Notes is 
solely the obligation of the Issuers. The Indenture contains provisions for the indemnification of The Bank 
of New York for any loss, liability or expense incurred without gross negligence, willful misconduct, default 
pr bad faKh on its part arising out of or in connection with the acceptance or administration of the 
Indenture. 

Listing and Paying Agent. For so long as any of the Notes or the Income Notes are listed on any 
stock exchange and the oites of such exchange shall so require, the Issuers will have a Listing and 
Paying Agent and a paying agent (which shall be the "Listing and Paying Agent") for the Securities. The 
Issuers and their affiliates may maintain other relationsh^s in the ordinary course of business with the 
Listing and Paying Agent. The payment of the fees and expenses of the Listing and Paying Agent 
relating to the Securities Is solely the obligation of the Issuers. The Indenture contains provisions for the 
indemnification of the Listing and Paying Agent for any loss, liability or expense incurred without 
negligence, willful misconduct or bad faith on their respective parts arising out of or in connection with the 
acceptance or administration of the Indenture. 

Status of the Income Notes. The H^ers of the income Notes will have certain rights to vote with 
respect to limited matters arising under the indenture and the Collateral Management Agreement 
including, without iimKation, in connection with certain modifications to the Indenture. However, the 
Holders of the Income Notes will have no right to vote in connection with the realization of the Collateral 
or certain other matters under the Indenture. 

Consolidation, Merger or Transfer of Assets. Except under the limited circumstances set forth in 
the lr>denture, the Issuer will not be permitted to consdidate with, merge into, or transfer or convey all or 
substantially all of Its assets to, any other corporation, partnership, trust or other person or other entity. 
Except under the limited circumstances set forth in the indenture, the Co-lssuer will not be pennitted to 
consolidate with, merge into, or transfer or convey all or substantially all of Ks assets to. eny other limited 
liability company, corporation, partnership, trust or otf^ person or entity. 

Fiscal Agency Agreement 

Pursuant to the Fiscal Agency Agreement, the Fiscal Agent will perform various fiscal services on 
behalf of the Holders of the Income Notes. The payment of the fees and expenses of the Fiscal Agent is 
solely the obligation of the Issuer. The Fiscal Agency Agreement contains provisions for the 
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indemnification of the Fiscal Agent for any loss, iiabifity or e}9ensa incurred without gross negligence, 
wiiifu! misconduct or bad faith on its part, arising out of or in connection with the acceptance or 
administration of the Fiscal Agency Agreement. 

Governing Law of the indenture, the Notes, the Fiscal Agency Agreement, the Cashflow Swap 
Agreement, the Synthetic Securities, the Deed of Covenant, the income Notes, the Collateral 
Management Agreement and the Collateral Administration Agreement 

The Indenture, the Notes, the Cashflow Swap Agreement, the Collateral Management Agreement 
and the Collateral Administration Agreement will be governed by, and constnaed in accordance with, the 
iaws of the State of New Yor1( applicable to agreements made and to be performed therein without regard 
to the conflict of laws principles thereof. Under the Indenture, the Fiscal Agency Agreement, the 
Cashflow Swap Agreement, the Collateral Management Agreement and the Collateral Administration 
Agreement the Issuers, as applicable, have submitted irrevocably to the non*excluslve Jurisdiction of the 
courts of the State of New Yor1( and the courts of the United Slates of America In the State of New Yorfc 
(In each case sKting in the County of New York) for fl>e purposes of hearing and determining any suit, 
action or proceedings or settling any disputes arising out of or in connection with the indenture, the Notes, 
the Fiscal Agency Agreement, the Cashflow Swap Agreement, the Collateral Management Agreement 
and the Collateral Administration Agreement. The Fiscal Agency Agreement, the Deed of Covenant and 
the income Notes will be governed by, and construed in accordance with, the iaws of the Cayman 
Islands. 

Form of the Securities 

The Notes. Each Class of Notes (other thaf> the Class D Notes) sold in reliance on Rule 144A 
under the Securities Act will be represented by or>e or more Rule 144A Global Notes and will be 
deposited with The Bank of New York as custodian for DTC and registered in the name of Cede & Co., a 
nominee of DTC. The Rule 144A Notes which are Class D Notes will be issued in definitive, fully 
registered form, registered In the name of the ovmer thereof ("Definitive Notes"). The Rule 144A Globa! 
Notes and the Definitive Notes (and any Notes issued in exchange therefor) will be subject to certain 
restrictions on transfer es set forth under "Notice to Investors.” 

Each Class of Notes sold in offshore transactions in reliance on Regulation S will initially be 
represented by a Temporary Regulation S Global Note deposited on the Closing Date with The Bank of 
New York as custodian for DTC and registered in the name of Cede & Co., a nominee of DTC, for the 
respective accounts of Eurociear and Clearstream. Beneficial interests in a Temporary Regulation S 
Global Note may be held only through Eurocteer or Clearstream. Beneficial interests in a Temporary 
Regulation S Global Note will be exchanged for beneficiai interests in a permanent Regulation S Global 
Note for the related Class of Notes in definHIve, fully registered form upon the later of (i) the expiration of 
the Distribution Compliance Period and (ii) the first date on which the requisite certifications (in the form 
provided in the Indenture) are provkJed to the Trustee. The Regulation S Global Note will be registered In 
the name of Cede & Co., a nominee of DTC, and d^sited with The Bank of New York as custodian for 
DTC for credK to the accounts of Eurociear and Clearstream for the respective accounts of the Holders of 
such Notes. Beneficial interests in a Regulation S Global Note mey be held only through Eurociear or 
Clearstream. 

A beneficiel interest in a Regulation S Global Note, a Temporary Regulation S Global Note or a 
Regulation S income Note may be transferred, whether before or after the expiration of the Distribution 
Compliance Period, to a U.S. person only, with respect to the Class S Notes, the Class A Notes, the 
Cless B Notes or the Class C Notes, in the form of a beneficial interest in a Rule 144A Global Note and. 
with respect to e Regulation S Class D Note or a Regulation S Income Note, In the form of a Definitive 
Note or an income Note Certificate, as applicable, and only upon receipt by the Note Transfer Agent, in 
the case of the Notes, or Fiscal Agent, in the cese of the Income Notes, of a written certificatbn from the 
transferor (in the form provided In the Indenture, in the case of the Notes, or In the form provided-in the 
Fiscal Agency Agreement, in the case of the Income Notes) to the effect that the transfer is being made to 
a person the transferor reasonably believes is a Qualified Institutional Buyer and a Qualified Purchaser. 
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tn addition, transfers of a beneficial interest in a Reguiabon S Gtobai Note or Temporary Regulation S 
Globa! Note to a person who takes delivery in the form of an interest in a Rule 144A Globa! Note may 
occur only in denominations greater than or equal to ihs minimum denominations applicable to the Rule 
144A Global Notes. 

A beneficial interest in a Rule 144A Global Nota may be transferred to a person who takes 
delivery in the form of ati interest in a Temporary Regulation S Globat Note or a Regulation S Gfobal 
Note, as the case may be, whether during or after the expiration of the Distribution Compliance Period, 
only upon receipt by the Note Registrar of a written certification from the transferor f»n the form provided 
in the Indenture) to the effect that such transfer is being made to a non U.S. Person in accordance with 
Rule 903 or 904 of Regulation S. 

Any beneficial Interest in one of the Globa! hfofes that is transferred to the person who takes 
delivery in the form of an interest in another Global Note will, upon transfer, cease to be an interest in 
such Global Note and become an interest in the other Global Note and, accordingly, will thereafter be 
subject to ell transfer restrictions and other procedures applicable to beneficlat interests in such other 
Global Note for as long as it remains such interest. 

Except in the limited circumstances described below, owners of beneficial interests in any Global 
Note wjl! not be entitled to receive e Definrttve Note. The Notes are not issuable in bearer form. 

Each Note wii! be issued in minimum denorranattons of U.S.$250,000 (in the case of Rule 144A 
Notes) and U.S.$100,000 (in the case of Regulation S Nc^es) and Integral multiptes of U.S.$1 in excess 
thereof. 


The Income Notes wilt be issued in mfoimum denominations of U.S.S1 00,000 notional principal 
amount of Income Notes and integral multiptes of U.S.$1 in excess thereof. 

Global Notes. Upon the issuance of the Global Notes. DTC or its custodian will cradH, on its 
internal system, the respective aggregate original princ4>al amount of the individual beneficiat interests 
represented by such Globat Notes to the accounts of persons who have eccounls with DTC. Such 
accounts initially will be designated by or on behalf of the Initial Purchaser. Ownership of beneficial 
interests In Global Notes will be limited to persons who have accounts with DTC ("participants”) or 
persons who hold interests through participants. Owr^rship of beneficial Interests in a Global Note will be 
shown on, and the transfer of that ownership wilt be effected only through, records maintained by DTC or 
its nominee (with respect to interests of participants) and the records of participants (with respect to 
interests of persons other than participants). 

So long as OTC, or its nominee. Is the registered owner or Holder of the Global Notes, DTC or 
such nominee, as the case may be. will be considered the sole owner or Holder of each Class of the 
Notes represented by such Global Notes for all purposes under the Indenture end such Notes. Unless 
DTC notifies the Issuers that it is unwilftng or unable to ccxitinue as depositary for a global note or ceases 
to be a "Clearing Agency" registered under the Exchange Act, owners of the beneficial interests In the 
Global Notes will not be entitled to have eny portion of such Global Notes registered in their names, will 
not receive or be entitled to receive physical delivery of Notes in certificated form and will not be 
considered to be the owners or Holders of any Notes under the Indenture- In addition, no beneficial 
owner of an interest In the Global Notes will be able to transfer that interest except in accordance with 
DTC’s applicable procedures (in addition to those under the Indenture referred to herein and, if 
applicable, those of Euroclear and Ciearstream). 

Investors may hold their interests in a Regulatkm S Globai Note or a Temporary Regulation S 
Global Note directly through Ciearstream or Euroclear, if they are participants in these systems, or 
indirectly -through organizations which are participants in these systems. Ciearstream and Euroclear will 
hold interests in the Regulation S Globat Notes on behalf of their participants through their respective 
depositanes, which in turn will hold the interests in the Regulation S Globai Notes and Temporary 


Confidential Treatment Requested by Goldman Sachs 


GSMBS-E-021825453 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01475 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1472 


Footnote Exhibits - Page 5543 


Regulation S Globa! Notes In customers' securities accounts in the depositories' names on the books of 
DTC. Investors may hold their interests In a Rule 144A Global Note directly through DTC If they are 
participants In the system, or Indirectly through organizations which are partidpants In the system. 

Payments of the principal of and interest on tite Global Notes will be made to DTC or Its nominee, 
as the registered owner thereof. Neither the Issuers, the Toistee, the Note Registrar, the Income Note 
Registrar nor any paying agent will have any resporKibility or liability for any aspect of the records relating 
to or payments made on account of beneficial ownership Interests In the Globa! Notes or for any notice 
perm'rtted or required to be given to Holders of Notes or any consent given or actions taken by DTC as 
Hotdar of Notes. The Issuers expect that DTC or Its nominee, upon receipt of any payment of principei or 
interest in respect of a Globa! Note representing any Notes held by it or its nominee, will immediately 
credit participents' accounts wHh payments in amounts proportionate to their respective interests in the 
principal amount of such Global Notes as shown on the records of DTC or its nominee. The Issuers also 
expect that payments by participants to owners of interests in such Global Notes held through such 
participants will be governed by standing instructions and customary practices, as is now U>e case with 
securities held for the accounts of customers registered in the names of nominees for such customers. 
Such payments wiR be the responsibility of such partidpants. 

Transfers between partidpants wit) be effected in the ondinary way in accordance with DTC rules 
and will be settled in same^ay funds. The laws of some jurisdictions require that certain persons take 
physical deli'^ry of securities in definitive form. Consequently, the ability to transfer beneficial interests in 
Global Notes to these persons may be limited. Because DTC can only act on behalf of participants, who 
in turn act on behalf of indirect partidpants and certain banks, the ability of a person having a benefidai 
interest in Global Notes to pledge its interest to persons or entities that do not participate in the DTC 
system, or otherwise take actions in respect of its interest, may be affected by the lack of a physical 
certificate of the interest Transfers between acc»unt holders In Eurociear and Ctearstream will be 
effected in the ordinal way in accordance with their respective rules and operating procedures. 

Subject to compliance with the transfer restrictims applicable to the Notes described above, 
cross-market transfers between DTC participants, on the one hand, and, directly or indirectty through 
Eurociear or Ciearstream account holders, on the other, will be effected in DTC in accordance with DTC 
rules on bahatf of Euroclaar or Ciearstream, as the case may be, by its respective depositary; however, 
these cross-market transactions will require delivery of in^ructions to Eurociear or Ciearstream, as tha 
case may be, by the counterparty In the system In accordance with Its rules and procedures and within its 
established deadlines (Brussels time). Eurociear or Ciearstream, as the case may be, wilt, if the 
transaction meets Ks settlement requirements, deliver instructions to its respective depositary to take 
action to effect final settlement on its behalf by delivering or receiving interests in a Temporary Regulation 
B Global Note or a Regulation S Global Note in DTC, and making or receiving payment in accordance 
with normal procedures for a sameday funds setUerr^nt applicable to DTC. Ciearstream and Eurociear 
account holders may no! deliver instructions direct^ to Uie depositaries for Ciearstream or Eurociear. 

Because of time zone differences, the securities account of a Eurociear or Ciearstream 
participant purchasing an interest in e Glob^ Note from a DTC participant will be credited during the 
securities settlement processing day (which must be a Business Day for Eurociear or Ciearstream, as the 
case may be) immediately following tha DTC settlement date and the credit of any transactions in 
interests in a Global Note settled during the processing day will be reported to the relevant Eurociear or 
Ciearstream participant on that day. Cash received In Eurociear or Ciearstream as a result of sales of 
interests in a Global Note by or through a Eurociear or Ciearstream participant to a DTC participant will be 
received with value on the DTC settlement date but will be available in the relevant Eurociear or 
Ciearstream cash account only as of the Business Day following settlement in DTC. 

DTC has advised the Issuers that H will take any action permitted to be taken by e Holder of the 
Notes (including the presentation of the applicable Notes for exchange as described below) only at the 
'direction of one or more participants to whose account with DTC interests in a Global Note-are credited 
and only in respect of that portion of the aggregate principal amount of the Notes as to which the 
participant or participants has or have given direction. 
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Tlie giving of notices and other communtcatiohs by DTC to participants, by participants to 
persons who hold accounts with them and by such persons to Holders of beneficial interests In a Global 
Note will be governed by arrangements between them, subject to any statutory or regulatory requirements 
as may exist from time to time. 

DTC has advised the issuers as follows: DTC is a limited purpose trust company organized 
under the laws of the State of New York, a merrier of the Federal Reserve System, a "clearing 
corporation" within bre meaning of the Uniform Commerdat Code and a "Clearing Agenc/ registered 
pursuant to the provisions of Section 17A of the Exchange Act DTC was created to hold securities for tts 
participants and facitate the clearance and settiement of securities transactions between participants 
through electronic book-entry changes in accounts of its participants, thereby eliminating the ne^ for 
physical movement of certincates. Participants indude securities brokers and dealers, banks, trust 
companies and cleanng corporations and may include certain other organizations. Indirect access to the 
DTC system is available to others such as banks, brokers, dealers and trust companies that clear through 
or maintain a custodial relationship with a participant, eirtrer directly or indirectly findirect participants'’). 

ClearstreBm. Clearstream Banking, soci6t6 ^onyme, was incorporated as a limited liability 
company under Luxembourg law. Clearstream is owned by Cede) International, sociStS anonyme, and 
Deutsche B6rse AG. The shareholders of these two entities are banks, securities dealers and financial 
institutions. 

Clearstream holds securities for its customers and facilitates the clearance and settiement of 
securities transactions between Clearstream customs through electronic book-entiy changes in 
eccounts of Clearstream customers, thus eliminating the need for physical movement of certificates. 
Clearstream provides to its customers, among other things, services for safekeeping, administration, 
clearance and settiement of internationally traded securities, securities (ending and borrowing and 
collateral management. Clearstream interfaces with domestic markets in a number of countries. 
Clearstream has established an electronic bridge with Euroclear Bank S.A./N.V., the operator of the 
Eurocieaf System, to facilitate settlement of trades between Clearstream and Euroclear. 

As a registered bank In Luxembourg, Ciearstr^m is subject to regulation by the Luxembourg 
Commission for the Supervision of the Financial Sector. Clearstream customers ere recognized flnanciat 
institutions around the world, irKludIng underwriters, securities brokers and dealers, banks, trust 
companies and cieanr>g corporations, in the United Slates, Clearstream customers are limited to 
securities brokers and dealers and banks and may include the Initial Purchaser. Other instjtutions that 
maintain a custodial relationship with a Clearstream customer mey obtain Indirect access to Clearstream. 
Clearstream is an indirect participant In DTC. 

Distributions with respect to the Notes held beneficially through Clearstream will be credited to 
cash accounts of Clearstream customers in accordance with its rules and procedures, to the extent 
received by Clearstream. 

The Euroclear System. The Eurodear System was created in 1966 to hold securities for 
participants of the Euroclear System and to clear and settle transactions between Euroclear participants 
through sknuttaneous electronic book-entry delivery against paymenL thus eliminating the need for 
physical movement of certificates and risk from iack of simultaneous transfers of secuntles and cash. 
Transactions may now be settled in many currencies, including U.S. Dollars and Japanese Yen. The 
Euroclear System provides various other services, including securities lending and borrowing and 
interfaces with domestic markets in several countries gerreraity similar to the arrangements for cross- 
market transfers with DTC described above. 

The Euroclear System is operated by Euroclear Bank SA/N.V. (the "Euroclear Operator"), under 
contract with Eurociear Clearance System pic, a U.K. a>rporaljon (the "Euroclear Clearance System"). 
The Euroclear Operator conducts all operations, and ad Euroclear securities clearance accounts and 
Euroclear cash accounts are accounts with the Eurodear Operator, not the Euroclear Clearance System. 
The Euroclear Clearance System establishes policy for the Euroclear System on behalf of Euroclear 
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participating organizations. Eurociear participante include banks (including central banks), securities 
brokers and dealers and other professional financial intermediaries and may include the Initial Purchaser, 
indirect access to the Eurociear System is also avaiiabie to other firms that clear through or maintain a 
custodial relationship with a Eurociear participant, either directly or indirectly. Eurociear is an indirect 
participant in DIG. 

The Eurociear Operator is a Belgian bank. The Belgian Banking Commission regulates and 
examines the Eurociear Operator. 

The Tenns and Conditions Governing Use of Eurociear and the related Operating Procedures of 
the Eur(»:iear System and applicable Belgian law govern securities clearance accounts and cash 
accounts with the Eurociear Operator. Specifically, tt^ese terms and conditions govern: 

(a) transfers of securities and cash within the Eurociear System; 

(b) withdrawal of securities and cash from the Eurociear System; and 

(c) receipts of payments with respect to securities in the Eurociear System. 

Ail securities in the Eurociear System are held on a fungible basis without attribution of specific 
certificates to specific securities clearance accounts. The Eurociear Operator acts under the terms and 
conditions only on behalf of Eurociear participants and has no record of or relationship with persons 
holding securities through Eurociear participants. 

Distributions with respect to Notes held beneficially through Eurociear wilt be credited to the cash 
accounts of Eurociear participating organizations in accordance with the Eurociear Terms and Conditions, 
to the extent received by the Eurociear Operator and by Eurociear. 

Although DTC, Clearstream and Eurociear have agreed to the foregoing procedures in order to 
facilitate transfers of interests in the Regulation S Global Notes and In the Rule 144A Global Notes anting 
participants of DTC. Clearstream and Eurociear, they are under no obligation to perfonn or continue to 
perform these procedures, and the procedures rrtay be discontinued at any time. Neither the Issuers nor 
the Trustee will have any responsibility for the performance by DTC, Clearstream, Eurociear or their 
respective participants or indirect participants of Uieir respective obligations under the rules and 
procedures governing their operations. 

Paymenfs; Cerfifications by Holders of Temporary Regulation S Global Notes. A Holder of a 
beneficial Interest in a Temporary Regulation S Globa! Note must provide Clearstream or Eurociear, as 
the case may be, with a certificate in the form required by the Indenture certifying that the beneficial 
owner of the interest in such Global Note is ncd a U.S. Person (as defined in Regulation S), and 
Clearstream or Eurociear, as the case may be. must provide to the Trustee a certificate in the form 
required by the Indenture prior to (i)the payment of interest or principal with respect to such Holder's 
beneficial interest in the Temporary Regulation S Gtot^l Note and (N) any exchange of such beneficial 
interest for a beneficiat interest in a Regulartion S Global Note. 

Individual Definitive Notes. The Class S Notes, the Class A Notes, the Class B Notes and the 
Class C Notes will be initially issued in global form. The Class D Notes (other than Regulation S Class D 
Notes) will be represented by one or more Definitive Notes and will be subject to certain transfer 
restrictions as set forth under "Notice to Investors". If DTC or any successor to DTC advises the Issuer In 
writing that It Is at any time unwilling or unable to continue es a depositary for the reasons described in 
" — Global Notes" end a successor depositary 1$ not appointed by the Issuers within ninety (90) days or as 
a result of any amendment to or change In, the laws or regulations of the Cayman Islands or the State of 
Delaware, as applicable, or of any authority therein or thereof having power to tax or in the interpretation 
or administration of such laws or regulations which become effective on or after bie Closing Date, the 
issuers or the Note Paying Agent is or will be required to make any deduction or withholding from any 
payment in respect of the Notes which would not be required if the Notes were in definitive form and the 
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issuers will issue Definitive Notes In registered form in exchange for the Regulation S Globa! Notes and 
the Rule 144A Global Notes, as the case may be. Upon receipt of such notice hom DTC, the Issuers will 
use their best efforts to make arrangements with DTC for foe exchange of interests in the Global Notes 
for indtviduai Definitive Notes and cause the requested fodividual Definitive Notes to be executed and 
delivered to the Note Registrar in sufficient quantities and authenticated by or on behalf of the Note 
Transfer Agent for delivery to Holders of the Notes. Persons exchanging interests in a Giobai Note for 
individual Definitive Notes wii! be required to provide to the Note. Transfer Agent, through DTC, 
Ciearstream' or Eurociear, (i) written instructions and ofoer Information required by the Issuers and the 
Note Transfer Agent to complete, execute and delfver sucfo individual Definitive Notes, (ii) In the case of 
an exchange of an interest in a Rule 144A Giobai Note, such certification as to Qualified institutional 
Buyer status and that such Holder is a Qualified Purrfoaser, as the Issuers shall require and (ill} in foe 
case of an exchange of an interest in a Regulatton S Global Note, such certification as the Issuers shall 
require as to non-U.S. Person status. In ail cases, indMdual Definitive Notes delivered in exchange for 
any Global Note or beneficial interests foerwn wilt be registered in the names, and issued in 
denominations in compliance with the minimum denominations specified for the applicable Global Notes, 
requested by DTC. 

individual Definitive Notes will bear, and be subject to, such legend as foe Issuers require in order 
to assure compliance wHh any appltcable law. Indhriduai Definitive Notes will be transferabie subject to 
the minimum denomination applicable to the Rule 144A Global Notes and Regulation S Global Notes, in 
whole or in part, and exchangeable for individual Definitive Notes of the same Class at the office of the 
Note Paying Agent, Note Transfer Agent or the office of any transfer agent, upon compliance with the 
requirements set forth in foe Indenture. Individual Definitive Notes may be transferr^ through any 
transfer agent upon the delivery and duly completed assignment of such Notes. Upon transfer of any 
individual Definitive Note in part, foe Note Transfer Agent will issue in exchange therefor to the transferee 
one or more individual Definitive Notes in the amount being so transferred and will Issue to the transferor 
one or more individual Definitive Notes irr the remaining amount not being transferred. No sen/ice charge 
will be imposed for any registration of transfer or exchange, but payment of a sum sufficient to cover any 
tax or other governmental charge may be required. The Holder of a rastrictad individual DefinHIve Note 
may transfer such Note, subject to compliance with foe provisions of the legend thereon. Upon foe 
bensfer, exchange or replacement of Notes bearing foe legend, or upon specific request for removal of 
the legend on a Note, the Issuer wiii del'rver only Notes that bear such legend, or will refuse to remove 
such legend, as the case may be, unless there is deirvered to the Issuer such satisfactory evidence, 
which may include an opinion of counsel, as may reasonably be required by the Issuer that neither the 
legend nor the restrictions on transfer set forth therein are required to ensure compliance with foe 
provisions of the Securities Act and the Investment Company Act. Payments of principal and interest on 
individual Definitive Notes shall be payable by foe Note Paying Agents by U.S. Dollar check drawn on a 
bank in the United States of America and sent by mail to the registered Holder thereof, by wire transfer in 
immediately available funds. In addition, for so iortg as any Notes are listed on any stock exchange and 
the otles of such exchange shall so require, in the case of a transfer or exchange of individual Definitive 
Notes, a Holder thereof may effect such transfer or exchange by presenting such Notes at, and obtaining 
a new individual Definitive Note from foe office of foe Listing and Paying Agent, in the case of a transfer of 
only a part of an individual DefinHIve Note, a new indMdual Definitive Note in respect Of the balance of the 
principal amount of the individual Definitive Note not transferred will be delivered at the office of 
applicable stock exchange, and in the case of a replacement of any lost, stolen, mutilated or destroyed 
individual Definitive Notes, a Holder thereof may obtain a new individual Definitive Note from the Listing 
and Paying Agent. 

The Class D Notes (other than Regutation S Class D Notes). The Cless D Notes (other than 
Regulation S Class D Notes) will be represented by one or more notes in definitive fonn and will be 
subject to certain restrictions on transfer as set forth under "Notice to Investors." 

The Class D Notes (other than Regulation S Class D Notes) may be transferred only upon receipt 
by the Issuer and the Note Transfer Agent of a Giass D Notes Purchase and Transfer Letter to foe effect 
foat foe transfer is being made (i) to a Qualified Inst'rtulionai Buyer that has acquired an interest in the 
Class D Notes in a transaction meeting the requiremwits of Rule 144A who is also a Qualified Purchaser 
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or (ii) to a non-U.S. Person in an offshore transaction complying with Rule 903 or Rule 904 of Regulation 
S. The transferee must also make certain other representations applicable to such transferee, as set 
forth in the Class D Notes Purchase and Transfer Letter. 

Payments on the Class D Notes {other than Regulation S Class D Notes) on any Payment Date 
will be made to the person in whose name the relevant Note is registered as of the close of business 10 
Business Days prior to such Payment Date. 

The Income Notes (other than the Regulation S Income Notes). Tfie Income Notes (other than 
the Regulation S Income Notes) will be represented by erne or more income Note Certificates in definitive 
form and the Income Notes will be subject to certain restrictions on transfer as set forth under "Notice to 
Investors." 

Income Notes (other than Regulation S Income Notes) may be transferred only upon receipt by 
the issuer and the Fiscal Agent of an Income Notes Purchase end Transfer Letter to the effect that the 
transfer is being made (l){a) to a Qualified Institutional Buyer that has acquired an interest in the Income 
Notes in a transaction meeting the requirements of Rule 144A, or (b) to an Accredited Investor having a 
net worth of not less than U.S.$10 million in a transection exempt from registration under the Securities 
Act, who is a Qualified Purchaser, or (ii) to a non-U.S. Person in an ofhhore transaction complying with 
Rule 903 or Rule 904 of Regulation S. The transferee must also make certain other representations 
applicable to such transferee, as set forth in the Income Notes Purchase and Transfer Letter. 

The Income Notes wilt be issued In minimum denominations of LI.S.$100,000 notional principal 
amount of Income Notes and integral multiples of U.S.$1 in excess thereof. Payments on the Income 
Notes (other than Regulation S Income Notes) on any Payment Date will be made to the person in whose 
name the relevant income Note is registered in the income note register as of the close of business on 
the first calertdar dey of the month in which such Payment Date occurs (or if such day is not a Business 
Day, the next succeeding Business Day). 


USE OF PROCEEDS 

The gross proceeds associated with the offering of the Securities are expected to equal 
approximately U.S.$1.007.169,000. Approximately U.S.$1 ,850,000 of such gross proceeds will be 
applied by the Issuer to pay upfront fees and expenses associated with the offering of the Securities, in 
addition, on the Closing Date, approximately U.S.$200,000 of the proceeds from the issuance of the 
Securities will be deposited into the Expense Reserve Account. On the Closing Date or promptly 
thereafter as is consistent with customary settlament procedures, pursuant to agreements to purchase 
entered into on or before the Closing Date, the Issuer will apply the net proceeds to purchase the 
Collateral Assets which are cash assets described herein having an aggregate Principal Balance of 
approximately U.S.370,000,000 and to purchase the Default Swap Collateral and Eligible Investments of 
approximateV U.S. $930, 000, 000 and will have entered Into the Cashflow Swap Agreement. 

RATINGS OF TNE NOTES 

it is a condition to the issuance of the Notes that the Class S Notes, the Class A-1 Notes and the 
Class A-2 Notes be rated "Aaa" by Moody's and "AAA" by S&P, that the Class B Notes be rated at least 
"Aa2" by Moody's and at least "AA" by S&P, that the Class C Notes be rated at least "A2" by Moody's and 
at least "A" by S&P and that the Class D Notes be rated at least "Baa2" by Moody's and at least "BBB" by 
S&P. The income Notes will not be rated. A rating is not a recommendation to buy, sell or hold securities 
and may be subject to revision or withdrawal at arry time. 

Moody's Ratings 

The ratings assigned to the Notes by Moody's are based upon its assessment of the probability 
that the Collateral Assets will provide sufficient funds to pay such Securities, based largely upon Moody's 
statistical analysis of historical default rates on debt obligations with various ratings, expected recovery 
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rates on the Coliatera! Assets and the asset and interest coverage required for such Securities (which is 
achieved through the subordination of more junior Notes), and the diversification requirements that the 
Collateral Assets must satisfy. 

Moody's rating of (i) the Class S Notes, the Class A Notes and the Class B Notes addresses the 
ultimate cash receipt of ail required prir>clpal payments and the timely cash receipt of a!) interest 
payments as provided in the governing documents and (ii) the Class C Notes and the Class D Notes 
addresses the ultimate cash receipt of all required int^est and princrpal payments as provided in the 
goverriing documents. Moody's ratings are based on the expected loss posed to the Holders of the Notes 
relative to the promise of receiving the present value, calculated using a discounted rate equal to the 
promised interest rate of such payments. Moody's analyzes the likelihood that each debt obligation 
included in the portfolio will default, based on historical default rates for similar debt obligations, the 
historical volatility of such default rates (which increases as securities with lower ratings are added to the 
portfolio) and an additional default assumption to account for future fluctuations in defaults. Mood/s then 
determines the level of cred'rt protection necessary to ad^eve the expected loss assodated with the rating 
of the structured securities, taking into account the potential recovery value of the Collateral Assets and 
the expected volatility of the default rate of the portfolio based on the level of diversification by issuer and 
industry. 

in addition to these quantitative tests, Moody's ratings take into account qualrtative features of a 
transaction, including the experience of the Collateral Manager, the legal structure and the risks 
associated with such structure, its view as to the quality of the participants in the transaction and oth» 
factors that it deems relevant 

S&P Ratings 

S&P will rate the Notes in a manner similar to the manner in which it rates other structured 
issues. The ratings assigned to the Class S Notes, the Class A Notes and the Class B Notes by S&P 
address the likelihood of the timely payment of interest and the ultimate payment of principal on such 
Notes. The ratings assigned to the Class C Notes and the Class D Notes by S&P address the likelihood 
of the ultimate payment of interest and principal on such Notes. This requires an analysis of the following; 
(i) credit quality of the Collateral Assets securing the Notes; (ii) cash flow used to pay liaMIities and the 
priorities of these payments; and (iiO legal considerations. Based on these analyses, S&P determines the 
necessary level of credit enhancement needed to achieve a desired rating. 

S&P's analysis includes the application of its proprietary default expectation computer model, the 
Standard & Poor's COO Monitor (which will be provided to the Collateral Manager), which is used to 
estimate the default rate the portfolio is likely to experience. The Standard & Poor’s CDO Monitor 
calculates the projected cumulative default rate of a pool of Collateral Assets consistent wHh a specified 
benchmark rating level based upon S&P's prc^rtetaiy corporate debt default studies. The Standard & 
Poor's CDO Monitor takas into consideration the rating of each issuer or obligor, the number of issuers or 
obligors, the issuer or obligor industry concentration and tiie remaining weighted average maturity of each 
of the Collateral Assets and Eligible Investments included in the portfolio. The n'sks posed by these 
variables are accounted for by effectively adjusting the necessary default level needed to achieve a 
desired rating. The higher the desired rating, tire higher the level of defaults the portfolio must withstand. 

Credit enhancement to support a particular ratfog is then provided based. In part, on the results of 
the Standard & Poor's CDO Monitor, as well as other more qualitative considerations such as legal issues 
and management capabilities. Credit enhancement is typically provided by a combination of 
overcotlateralization/subordination, cash colIateraVreserve account, excess spread/interest and 
amortization. A transaction-specific cash flow model (the TransactiorvSpeciftc Cash Flow ModeH is 
used to evaluate the portfolio and determine whether it can withstand an estimated level of default while 
fully repaying the class of debt under consideration. 
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There can be no assurance that actual loss on the Collateral Assets wlii no! exceed those 
assumed in ^e application of the Standard & Poor's COO Monitor or that recovery rates and the timing of 
recovery with respect thereto will not differ from those assumed in the Transaction-Spec'rfic Cash Flow 
Model. The Issuers make no representation as to the expected rate of defaults on the portfolio or as to 
the expected timing of any defeutta that may occur. 

S&P's rating of the Notes will be established under various assumptions and scenario analyses. 
There can be no assurance, and no representation is made, that actual defaults on the Collateral Assets 
will not exceed those in S&P's analysis, or that recovery rates with respect thereto (and, consequently, 
loss rates) will not differ from those in S&P's analysis. 

SECURITY FOR THE NOTES 

Under the terms of the Indenture, the Issuer will grant to the Trustee, for the benefit of the 
Secured Parties (but not the Holders of the Income Notes), a first priority perfected security interest in the 
Collateral (subject to the Synthetic Security Counterparty’s interest in the Default Swap Collateral), 
including the Collateral Assets, that is free of any adverse claim, to secure the Issuers' obligations under 
the Indenture, the Notes and the Cashflow Swap Agreement. 

On the Closing Date, the issuer expects to acquire approximately U.S.$1,000,000,000 in 
aggregate Principal Balance of Collateral Assets. The Collateral Assets are expected to consist of CDO 
Securities and Synthetic Securities (the Reference Obligations of which are CDO Securities). Certain 
information with respect to the Collateral Assets and the Reference Obligations is included In Appendix B 
herein. This information was provided by or derived from information provided by the issuers, 
underwriters and/or the servicers for each underlyitrg Collateral Asset. None of the Issuers, the Initial 
Purchaser, the Collateral Manager, the Collateral Administrator, the Cashflow Swap Counterparty, the 
Synthetic Security Counterparty (or any guarantor thereof), the Trestee, any of their affiliates or any party 
on their behalf has made any independent review or verification as to the accuracy and completeness of 
the information contained below. Accordingly, prospective purchasers must make their own evaluation 
regarding the extent to which they will rely on su^ infcxmation in making an investment decision. 

The Collateral Assets 

The Collateral Assets had an aggregate Principal Balance of approximately U.S.SI, 000,000, 000 
(an aggregate "Collateral Asset Principal Balance") on or about March 21, 2007 (the "Reference Date"). 
The Reference Date balances of the Collateral Assete reflect their Principal Balances after giving effect to 
distributions received on March 21 , 2007 and (without duplication) after application of all payments due on 
the Collateral Assets before the Reference Date, whether or not received. However, the first distributions 
on the Collateral Assets available to make payrr>ente on the Notes will be those made from March 27, 
2007 through the end of the first Due Period. The use of a later Reference Date would result In a lower 
Reference Date balance for certain Collateral Assets and, consequently, a lower aggregate Collateral 
Asset Principal Balance. Unless otherwise stated herein, statistica) Information relating to the Collateral 
Assets is calculated on the basis of the Principal Balances of such Collateral Assets. 

For purposes of the information set forih herein, unless otherwise specified, Synthetic Securities 
included in the Collateral Assets are treated in the category in which the related Reference Obligation 
would be treated. All of the Synthetic Securities, ccmstituting approximately 93.00% of the Collateral 
Assets (by Principal Balance) on the Closing Date will reference Reference Obligations which are CDO 
Securities. 

On the. Closing Date, the CDO Securities and the Reference Obligations which are CDO 
Securities Include 56 whole and partial classes of CDO Securities, representing 100% of the Principal 
Balance of the Collateral Assets as of the Closing Date. The following is a list of the respective- classes 
and series of CDO Securities included in the Collateral Assets: 
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Coliatera! Asset 

Principal 
Balance 
aa of 

Closing Date 

Percentage of 
Collateral 
Asseta 
(by Principal 
Balance) 

Ratings 

(Moody's/S&P) Coupon Types 

Weighted 

Average 

Ufe* 

LOCH 2006-1 AC 

12.000,000 

1.20% 

A2/A 

UB0R01M 

6.2 

SMSTR 2005-1A B 

10,000,000 

1.00% 

A3/A- 

synthetic spread 

7.1 

TABS 2006-5AA3 

20.000,000 

2.00% 

A2/A 

UBOR01M 

6.8 

TOPG 2005-1A B 

15.000.000 

1.50% 

A3/A- 

synthetic spread 

7.5 

VRGO 2006-1 A A3 

15.000.000 

1.50% 

A2/A 

synthetic spread 

6.8 

ACABS 2005-2AA3 

18,240,508 

1.82% 

A3/A- 

synthetic spread 

9.6 

DUKEF 2006-10AA3 

20,000,000 

2.00% 

A2/A 

synthetic spread 

6.8 

GSCSF 2006-2A D 

20,000,000 

2.00% 

A2/A 

synthetic spread 

5.3 

GEMST 2005-4A C 

20,000,000 

2.00% 

A2JA 

synthetic spread 

5.3 

PINEM 2005-A C 

20,000,000 

2.00% 

A2/A 

synthetic spread 

4.1 

RiVER 2005-1AC 

15.0«).000 

1.50% 

A2/A 

synthetic spread 

6.0 

STAK2006-1A5 . 

20,000,000 

2.00% 

A2/A 

synthetic spread 

8.0 

VERT 2006-1A A3 

20,000,000 

2.00% 

A2/A 

synthetic spread 

6.4 

DVSQ 2005-SA C 

15,000.000 

1.50% 

A2/A 

synthetic spread 

7.9 

CAUBR 5A B 

15,000.000 

1.50% 

A3/A- 

synthetic spread 

7.6 

CRNMZ 200&-2A C 

3,000,000 

0.30% 

A2/A 

UBOR03M 

6.9 

BLHV 2005-1A C 

15,000,000 

1.50% 

A2/A 

synthetic spreed 

6.3 

FTDRB2CS}5-1AA3L 

1 5,000, XO 

1.50% 

A2/A 

synthetic spread 

6.5 

ICM2005-2AC 

15,000,000 

1.50% 

A2/A 

synthetic spread 

6.2 

SCFSAC 

14,762,894 

1.48% 

A2/A 

synthetic spread 

6.0 

ABAC 2O0S-HG1A C 

6,000,000 

0.60% 

A2/A 

UBOR01M 

6.8 

ABAC 2006-HG1AD 

9,000,000 

0.90% 

A3/A- 

LIBOR01M 

8.8 

TOPG 2006-2A B 

10.000.MO 

1.00% 

A2/A 

UBOR01M 

7.2 

CRNMZ 200&-2A C 

17.M0.O00 

1.70% 

A2/A 

synthetic spread 

6.5 

FORTS 2006-2AC 

20.MO.MO 

2.00% 

A2/A 

synthetic spread 

5.4 

ICM2006-3AC 

20,000,000 

2.00% 

A2/A 

synthetic spread 

6.7 

ACABS 2006-1AA3L 

19,939,607 

1.99% 

A2/A 

synthetic spread 

7.0 

CACD0 2006-1AC1 

20.M0.0M 

2.00% 

A2/A 

synthetic spread 

7.5 

GSCSF 2006-4AA3 

20.000,000 

2.X% 

A2/A 

synthetic spread 

6.9 

INDE? 7A D 

20,000,000 

2.00% 

A3/A- 

synthetic spread 

5.1 

LSTRT 200$-1AD 

20.000, XO 

2.00% 

A2/A 

synthetic spread 

6.2 

TABS 2005^A D 

20,000,X0 

2.00% 

A2/A 

synthetic spread 

6.7 

BFCSL 200d-1AD 

20,000,XO 

2.00% 

A2/A 

synthetic spread 

7.6 • 

tCM 2006-S2A A3l 

10.000, XO 

1.00% 

A2/A 

UBOR03M 

6.0 

SHERW200&-2AC 

20.0X,OX 

2.00% 

A2/A 

synthetic spread 

8.0 

ADROC 200S-2A C 

20,000,000 

2.00% 

A2/A 

synthetic spread 

6.3 

GRAND 2005>1AC 

20.0X.0X 

2.00% 

A2/A 

synthetic spread 

7.3 

STAK 2006-2A 5 

20,X0.000 

2.00% 

A2/A 

synthetic spread 

7.0 

NEPTN 2006-3A B 

20,OX,0X 

2.00% 

A2/A 

synthetic spread 

5.7 

OGCDO 2006-2A C 

20,X0,0X 

2.X% 

A2/A 

synthetic spread 

6.2 

ADMSQ 200&-1A C 

20, 000, OX 

2.X% 

A2/A 

synthetic spread 

6.5 

MNTRS 2008-1AC 

20,000.000 

2.X% 

A2/A 

synthetic spread 

6.8 

CETUS 2006-1AB 

20.0X,XO 

2.00% 

A2/A 

synthetic spread 

6.7 

CERJS 2006-2A B 

20.X0.000 

2.X% 

A2/A 

synthetic spread 

6.6 

GSCSF 2006-1AB 

, 20.OX.000 

2.00% 

A2/A 

synthetic spread 

6.4 

MKP 8AC 

20,000,000 

2.00% 

A2/A 

synthetic spread 

6.6 

SHERW2006-3AA3 

20.OX.X0 

2.00% 

A2/A 

synthetic spread 

6.6 

PYXIS 2006-1AC 

20,OX.0X 

2.00% 

A2/A 

synthetic spread 

6.8 

GLCR200S-4AC 

9,936.305 

0.99% 

A2/A 

synthetic spread 

4.6 

MAYF 2006--1AA3L 

. 20.000.000 

2.00% 

A2/A 

synthetic spread 

. 6.4 . 

TRNTY 2005-1AB 

20.XO,000 

2.00% 

A3/A- 

synthetic spread 

6.8 

TOPG 2006-2A B 

10.000.X0 

1.X% 

A2/A 

synthetic spread 

7.2 
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Collaterai Asset 

Principal 
Balance 
as of 

Closing Date 

Percantagsof 
Ccllatera] 
Assets 
(by Principal 
Batanee) 

Ratings 

(Moody's/S&P) Coupon Types 

Weighted 

Average 

Ufa* 

DVSQ 2006-6A C 

15,000,000 

1.50% 

A2/A 

synthetic spread 

8.2 

GSCSF 2005-1AA3 

20,000,000 

2.00% 

A2/A 

synthetic spread 

5.3 

BFCGE 2006-1A A3L 

19,852,320 

1.99% 

A2/A 

synthetic spread 

7.0 

CAMBR 7A C 

20.248,366 

2.02% 

A2/A 

synthetic spread 

7.9 

CRNMZ 2006-1A 5 

15,000,000 

1.50% 

A2/A 

synthetic spread 

7.2 

VERT 2006-2AA3 

20,000,000 

2.00% 

A2/A 

synthetic spread 

5.8 


* For purposes hereof, the W^hled Averege Life ofeathConatera) Asset has been calculated indivlduaily In accordance 
v^tfi martet convenUoa Such rrelhodotogy may differ as between sacti Cotlaterat Aaset and may not reflect the actus) Weighted 
Average Ufe of such Coliatersl Asset 


Each of Ihe CDO Securities are debt securities issued by a special purpose issuer, all of the 
assets of which are pledged to repay the COO Securities and other classes of securities issued by such 
issuer. Ceitaln of the CDO Securities provide tot a revolving period during which certain proceeds of the 
underlying assets are reinvested in additional assets, and fbr a lockout period during which the CDO 
Securities will be redeemed or receive principal payments only in limited circumstances. While the 
classes of CDO Secuilties included in the Collateral Assets are eech rated investment grade as of the 
date hereof, certain of the CDO Securities are subordinate in right of payment and rank junior to other 
securities in the same issuance, and alt of the CDO Securities are senior to other more subordinate 
securities of the same issuance. Certain CDO Securities included in the Collaterai Assets provide for the 
deferral of interest under certain circumstances and the failure to pay current interest on such classes of 
CDO Securities generally will not be an event of default so long as any more senior classes of securities 
are outstanding. The deferral of interest payments, if it occurs, would adversely affect the cash flow 
available to the issuer. 

Appendix B. The informetion included In Appendix B to this Offering Circular and elsewhere 
herein does not'purport to be complete and is subject to and qualified in its entirety by reference to, the 
provisions of the various agreements pursuant to wNch each of the Collateral Assets and the Reference 
Obligations were issued es to the other documents referred to herein pursuant to which certain classes of 
the Collateral Assets and the Reference Obligations were originally offered. Prospective investors are 
strongly urged to read them In their entirety to obtain materia! information concerning the Collateral 
Assets and the Reference Obligations. Investors should note, however, that, although they are 
substantially consistent in their overall presentatkxi of information, this Offering Cvcuiar and such 
Disclosure Documents may vary In their use of defined terms, and any particular defined term should be 
read in the context of the document in which it is contained. Notwithstanding the foregoing, none of the 
respective Issuers of the Collateral Assets or the Reference Obligations has passed on the accuracy or 
completeness of this Offering Circular or is in any way associated with the offering of the Securities, nor 
does any such issuer make any representation or wananty as to the appropriateness of any document for 
use in connection with the offering of the Securities w lake any responsibility for such use, None of the 
issuers, the Initial Purchaser, the Collateral Manager, the Collateral Administrator, or the Trustee takes 
any responsibility for, or makes any representation or warranty as to the accuracy or completeness of, 
any of the Disclosure Documents used in connection with the original offerings of the Collateral Assets. 

All numerical information provided herein with respect to the Collateral Assets and the Reference 
Obligations is provided on an approximate basis as of, unless otherwise specified, the Reference Date. 
All weighted average Information provided herein with respect to the Collateral Assets and the Reference 
Obligations reflects weighting by the related Reference Date Balance. 

The information contained herein with respect to the Collateral Assets and the Reference 
Obligations has been derived from a variety of sources including the disclosure documents, and reports 
from and communications with the related trustee, servkrer, master servicer or special servicer. The 
Issuers, the Collateral Manager, the Collaterai Adminisbator, the Initial Purchaser and the Trustee are 
limited in their ability to independently verify the Information obtained from the above-referenced sources. 
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The Coverage Tests 

The Coverage Tests wi!! be used primarily to determine whether interest may be paid on the 
Class C Notes and the Class D Notes and whether Pnxeeds will be paid to the Holders of the Income 
Notes, and whetl^r Proceeds must be used to make mandatory redemptions of the Class S-2 Notes, the 
Class A-1 Notes, the Class A-2 Notes, the Class B Notes, the Class C Notes and the Class D Notes. See 
"Description of the Securities — Princtpar end " — Priority of Payments." The Coverage Tests will consist 
of the Class A/B Overcollateralization Test, the Class C Overcollateralczation Test and the Class D 
Overcollateralization Test For purposes of the Coverage Tests, the Class A AdOusted 
Overcollateralczation Ratio, the Class B Adjusted Overcollateralization Ratio, the Class C Adjusted 
Ovefcollaterallzation Ratio and the Class D Adjusted Overcollateralizat'ron Ratio, O') unless otherwise 
specined, e Synthetic Security shall be included as a Collateral Asset having the characteristics of the . 
Reference Obligation (including, for the purposes of determining whether such Synthetic Security Is a 
Defaulted Obligation) and not of the Synthetic Seoirity; provided, that if such Synthetic Security 
Counterparty is ir> defouR under the related Synthetic Secuitty, such Synthetic Security shall not be 
Included In the Coverage Tests or such- Synthetic Security will be treated In such e way that will satisfy the 
Rating Agency Condition end (ii) the calculation of the Class AiB Overcotlateralization Ratio, the Class C 
Overcollateralization Ratio and the Class D OvercoBataralization Ratio on any Determination Date that 
such Coverage Test Is eppllcable shell be made by giving effect to all payments scheduled or e)q^ted to 
be made pursuent to the Priority of Payments on the Payment Date following such Determination Date 
with certain ex^ptions. See "Description of the Securities — Principer end "—Priority of Peyments." For 
purposes of each of the Class A/B OvercollateraIczaRcm Test, the Class C Overcollateralization Test and 
the Class D Overcollaterallzetion Test, notwithstanding the definition of Principal Balance contained 
herein, the Principal Balance of any security that is not cunenliy paying cash interest (excluding any 
security that is, In accordance with its terms, making payments due thereon "in kind") shall be the 
accreted value of such security as of the date on which it was purchased by tha Issuer; provided, that 
such accreted value shall not exceed the par amount of 6iM:h security. 

The C/ass A/B Overcolleteralizatiorj Test 

The "Class A/B Overooilateralization Ratio" as of any Determinetbn Date will equal the ratio 
(expressed as a percentage) obtained by dividing (i) the Net Outstanding Portfolio Collateral Balance on 
such Determination Date (for the purposes of such calculation, the Net Outstanding Portfolio Collateral 
Balance will not include Principal Proceeds held es cash and Eligible Investments) by (ii) the sum of the 
Aggregate Outstanding Amount of the Class A Notes and the Cless B Notes minus Principal Proceeds 
expected to be available prior to clause (xiO of the Priority of Payments on the related Payment Date 
assuming that the Coverage Tests are satisfied. 

The "Class A/B Overcollateralization Tesf will be satisfied on any Determination Date on which 
any Class A Notes or Class B Notes remain outstending if Uie Class A/B Overcollateralization Ratio on 
such Determination Date is equel to or greater than 106.4%. As of the Closing Date, the Class A/B 
Overcollateralization Ratio is expected to be equal to 109.6%, 

The Class C Overcollateralization Test 

The "Class C Overcollateranzafion Ratio" as of any Determination Date will equal tha ratio 
(expressed as a percentage) obtained by dividing (Othe Net Outstanding Portfolio Collateral Balance on 
such Determination Date (for the purposes of such calculation, the Net Outstanding Portfolio Collataral 
Balance will not include Principal Proceeds held as cash and Eligible Investments) by (ii) the sum of the 
Aggregate Outstanding Artiount of the Notes (other foan the Class S Notes and the Class D Notes and 
including Class C Deferred Interest), minus Principel Proceeds expected to be available prior to clause 
(xti) of the Priority of Payments on the related Payment Date assuming that the Coverage Tests are 
satisfied. 

The "Class C Overcollateralization Tesr will be satisfied on any Determination Date on which any 
Class C Notes remain outstanding if the Class C Overcollateralization Ratio on such Determination Date- 
Is equal to or greater than 103.3%. As of the Closing Date, the Class C Overcollateralization Ratio is 
expected to be equal to 105.5%. 
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The Class D Overxx)llateralization Test 

The "Class D Overcollateralization Rato" as of any Determination Date will equal the ratio 
(expressed as a percentage) obtained by dividing 0) the Net Outstending Portforio Coilateral Balance on 
such Determination Date (for the purposes of such calculation, the Net Outstanding Portfolio Collateral 
Belance will not include Principal l^oceeds held as cash and Eligible investments) by (ii) the sum of the 
Aggregate Outstanding Amount of Uie Notes (other than the Class S Notes and including Class C 
Deferred Interest and Class D Deferred interest), minus Principal Proceeds expected to be available prior 
to clause (xii) of the Priority of Payments on the related Payment Date assuming that the Coverage Tests 
are satisfied. 

The "Class D Overcollateralization Test" will be satisfied on any Determination Date on which any 
Class D Notes reman outstanding if the Class D Oveitx>llatera)ization Ratio on such Detemninab'on Date 
Is equal to or greater than 101.1%. As of the Closing Date, the Class D Overcollateralization Ratio is 
expected to be equal to 102.2%. 

Disposition of CDO Securities and Removal of Refereiwe Oblrgattons 

The Coiiateral Assets may be retired, or in the case of a Synthetic Security, removed from the 
reference portfolio, prior to their respective final maturities due to, among other things, the existence and 
frequency of exercise of any optional or mandatory redemption features of such Collateral Assets and the 
Reference Obligations related thereto. In addition, pursuant to the indenture and subject to the 
restrictions contained therein, so long as no Event of Default has occurred and is continuing, the 
Coilateral Manager may direct the Issuer to sell Credit Risk Obligations, De^utted Obligatons or equ'rty 
securities or assign or terminate Synthetic Securities the Reference Obligations of which are Credit Risk 
Obligations, Defeulted Obligations or equity securities, The assignment, temrlnation or disposition price 
for any such sale or removal of a Coiiateral Asset will equal the fair market value of such Collateral Asset. 
The fair market value of any such Coiiateral Asset wi be the highest bid received by the Collateral 
Manager after ettempting to solicit a bid from up to three independent third parlies making a market in 
such Collateral Asset, at least or>e of which is not from the Collateral Manager; provided that, if upon 
commercially reasonable efforts of the Collateral Manager, bids from three independent third parties 
making a market in such Collateral Asset are not available, the higher of the bids from two such third 
parties may be used; provided, further that, if upon commercially reasonable efforts of the Collateral 
Manager, bids from two independent third partis making a market in such Collaterai Asset are not 
available, one such bid may be used so long as It is not from the Collateral Manager. The proceeds from 
any such sale of Collateral Asset wilt be applied as Principal Proceeds on the next succeeding Payment 
Date. A "Credit Risk Obligation" is a Collaterai Asset and, in the case of Synthetic Securities, a 
Reference Obligation (i) the rating of which has been downgraded, qualified or withdrawn by any Rating 
Agency or has been pul on "negative credit watch" or similar status for possible downgrading, 
qualification or withdrawal from the ratings that were In place as of the date the Issuer purchased such 
Collateral Asset or entered into such Synthetic Security and in respe^ of which the Collateral Manager 
believes that, since su^ Collateral Asset was purchased or such Synthetic Security was entered Into by 
the issuer, it has a material risk of declining in credit quality or. with a lapse of time, a risk of becoming a 
Defaulted Obligation or (ii) in respect of which the Collateral Manager believes that, since such Collateral 
Asset was purchased or such Synthetic Security was entered into by the Issuer, it has a material risk of 
declining in credit quality or, with a lapse of time, a risk of becoming a Defaulted Obligation; provided that, 
if Moody’s has wKhdrawn or reduced its long-term ratings on any of the Class S Notes, the Class A Notes 
or the Class B Notes by two or more subcategories below the ratings in effect on the Closing Date 
(disregarding any withdrawal or reduction if subsequent thereto Moody's has upgraded any such reduced 
or withdrawn ratings to et least one subcategory below the initial long-term rating) or if Moody's has 
withdrawn or reduced its long-tenn ratings on any of the Class C Notes or the Class D Notes by three or 
more subcategories below the ratings In effect on the Closing Date (disregarding any withdrawal or 
reduction if subsequent thereto Moody's has upgraded any such reduced or withdrawn ratings to at least 
two subcategories below the initial long-term rating), (a) such Reference Obiigation or Collateral Asset 
has been downgraded by Moody's at least one or more rating subcategories since it was acquired by the 
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Issuer or placed by Moody’s on a watch list with negative implications sirwe the date on which such 
Reference Obligation or Collateral Asset was purebred by the Issuer, (b) the Holders of a Majority of the 
Controlling Class vote to waive the requirement of subeJause (a) of this proviso or (c) such Reference 
Obligation or Collateral Asset has experienced an Increase in credit spread of 10% or more compared to 
the credit spread at which such Reference Obligatiw or Collateral Asset was purchased by the Issuer, 
determined by reference to an applicable index selected by the CoHateral Manager (subject to the 
satisfaction of the Rating Agency Condition with respect to Moody's), The proceeds from the disposition 
of a Collateral Asset may not be reinvested in other Collateral Asset. 

The issuer may also (i) in the case of an Auetkx), at the directicxi of the Collateral Manager, direct 
the Trustee to sell, terminate or assign and the Trustee shall sell, terminate or assign in the manner 
directed by the Collateral Manager in writing, the Coteteral Assets and liquidate the remaining CoHateral 
in connection with an Auction; provided, that the criteria ft>f an Auction can be demonstrably n>et prior to 
any such sale and that the expected Liquidation Proceeds equal or exceed the Minimum Bid Amount; 
(il) in the case of a Tax Redemption, at the direction, or with the consent, of the Collateral Manner on 
any Payment Date, direct the Trustee to sell, termirrate or assign, and the Trustee shall sell, terminate or 
assign in the manner directed by the Collateral Manager in writing, tha Collateral Assets and ilquidate the 
remaining Collateral in connection with a Tax RedemptloT>; prw/detf that the ertteria for a Tax Redemption 
can be demonstrably met prior to any such sale and that the expected Liquidation Proceeds equal or 
exceed the Total Redemption Amount; and (Hi) in the case of an Optional Redemption by Liquidation, at 
the direction of the Collateral Manager, direct the Trustee to sell, terminate or assign and the Trustee 
shall sell, terminate or assign in the rrranner directed by the Collateral Manager in writing, the Collateral 
Assets and liquidate the remaining Collateral In conrreefion with an Optional Redemption by Liquidation; 
provided that the criteria for an Optional Redemption by Liquidation can be demonstrably met prior to any 
such sale and that the expected Liquidation Proceeds equal or exceed the Total Redemption Amount. 
See “Description of the Securities— AucUon," "—Tax Redemption" and "—Optional Redemption by 
Liquidation" 

Accounts 

Pursuant to the Indenture, the Issuer shall cause there to be opened and at all times maintained 
the Collection Account, the Payment Account, the Expense Resen/e Account, the Collateral Account, the 
Cashflow Swap Terrrrination Receipts Account, the Cashflow Swap Replacement Account, the Cashflow 
Swap Collateral Account, the Default Swap Collateral Account and the Synthetic Security Collateral 
Account (each as hereinafter defined), each of which shall be a segregated account or sub-account 
established with the Securities Intermediary in the name of the Trostee for the benefit of the Secured 
Parties as further described in the Indenture. Each Account is required to be maintained by the Trustee 
or by another financiel institution that is an Eligible Depositary. 

All distntutions on the Collateral Assets and any proceeds received from the disposition of any 
Collateral Assets, all net proceeds from, and associated with the issuance of the Notes and the Income 
Notes not used on the Closing Date to purchase Collateral Assets or Default Swap Colleteral or to enter 
into Cashflow Swap Agreement or to be deposited to the Default Swap Collateral Account, the initial 
payment, if any, pursuant to the Cashflow Swap Agreement, any Cashflow Swap Receipt Amounts 
received prior to a Payment Date and any other amwnts transferred to the Collection Account from other 
Accounts as provided for in the Indenture will be rentitted to an account (the "Collection Account") and will 
be available, together with reinvestment eemings thereon, for application in accordance with the Priority 
of Payments. 

On the Business Day prior to each Payment Date other than a Final Payment Date (the ’Transfer 
Date"), the Trustee will deposit into a separate account (the "Payrnent AccounH all funds (including eny 
reinvestment income) in the Collection Account (to the extent received prior to the end of the related Due 
Period) and any Cashflow Swap Receipt Amount received on the Trensfer Date related to such Payment 
Date for application in accordance with the Priority of Payments. 

Principal Proceeds shall be deposited in the Collection Account and applied in accordance with 
the Priority of Payments except as otherwise provided herein. 
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On the Closing Date, U.S.$200,000 from the net proceeds of the offering of the Securities will be 
deposited by the Trustee into a single, segregated account established and maintained by the Trustee 
under the Indenture (the "Expense Reserve AccounT). On each Payment Date, to the extent that funds 
are available for such purpose in accordarrce with and subject to the limitations of the Priority of 
Payments, the Trustee will deposit into the Expense Reserve Account an amount from Proceeds such 
that the amount on deposit in the Expense Reserve Account (after giving effect to such deposH) will equal 
U,S.$200,000. Amounts on deposit in the Expense Reserve Account may be withdrawn from time to time 
to pay eccmed and unpaid Administrative Expenses of the Issuers. With respect to the first Payment 
Date, funds on deposit in the Expense Reserve Account In excess of U.S.$200,000 will be transferred by 
the Trustee to the Payment Account for application as interest proceeds. All funds on deposit in the 
Expense Reserve Account at the time when subs^ntially all of the issuer's assets have been sold or 
otherwise disposed of will be transferred by the Trustee to the Payment Account for application as 
Proceeds on the immediately succeeding Payment Date. 

The Synthetic Securities will require that the Issuer purchase or post Default Swap Collateral as 
security for its obligations under such Synthetic Security which complies wRh the criteria set forth in the 
indenture end the Synthetic Securities. The Detouft Swap Collateral shall be deposited in a segregated 
trust account (the "Default Swap Collateral Accounf). The Default Swap Collateral Account shall be 
established in the name of the Trustee. 

Any Cashflow Swap Collateral pledged by the Cashflow Swap Counterparty will be deposited by 
the Trustee into a segregated account (the "Cashflow Swap Collateral Account”) established in the name 
of the Trustee and held therein pursuant to the temw of the Cashflow Swep Agreement. 

Under certain conditions described in the Synthetic Securities, the Synthetic Security 
Counterparty may be required to post coflateral ("Synthetic Security Collateral") under the terms of the 
related Synthetic Security. The Synthetic Security Collateral pledged by such Synthetic Security 
Counterparty will be deposited by the Trustee into a segregated account (the "Synthetic Security 
Collateral Acxount") established In the name of the Trustee and held therein pursuant to the terms of the 
related Synthetic Security. A separate sub«accounl of the Synthetic Security Collateral Account shall be 
established for each Synthetic Security Counterparty. 

Amounts retained in Ihe Accounts during a Due Period will be invested in Eligible Investments. 
Synthetic Securities 

The following description of the Synthetic Scojrities is a summary of certain provisions of the 
Synthetic Securities but does not purport to be complete and prospective Investors must refer to the 
Synthetic Securities for more detailed information. Copies of the Master Agreement and the Master 
Confirmation will be available to investors from the Tnjstee. Capitalized terms not otherwise defined in 
this section will have the meanings set forth in the Master Agreement or Master Confirmation. 

The Synthetic Securities will be structured as “pay-as-you-go'' credit default swaps and will be 
documented pursuant to a 1992 ISDA Master Agreement (Multicurrency-Cross Border), including the 
Schedule thereto (the ''Master Agreement"), between the Issuer and the Synthetic Sacurlty Counterparty, 
along with a confirmation (the "Master Confirmation") evidencing a transaction with respect to each 
Reference Obligation referenced thereunder. 

Each Synthetic Security will have a specified Reference Obligation Notional Amount that 
represents the dollar amount of the credit exposure which the Issuer is assuming thereunder with respect 
to the Reference Obligation related to such Synthetic Security. The "Aggregate Reference Obligation 
Notional Amount" is the sum of the Reference Obligation Notional Amounts of ail Synthatic Securities. 
On or before the Closing Date, the Issuer expects to enter Into Synthetic Securities with an Aggregate 
Referenca Obligation Notional Amount of approximately U.S.$930.000,000. After the Closing Date, in 
accordance with the terms of the Master Confiimation. the Reference Obligation Notional Amount of each 
Synthetic Security will be: (i) decreased on each day on which a Reference Obligation Principal Payment 
is mada by an amount equal to the relevant Reference Obligation Principal Amortization Amount; (ii) 
decreased on each day on which a Failure to Pay Princi|»! occurs by an amount equal to the relevant 
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Principal Shortfall Amount; (til) decreased on each day on which a Writedown occure by an amount equal 
to the relevant Writedown Amount: (rv) Increased on each day on which a Writedown Reimbursement 
occurs by an emount equal to any Writedown Reimbursement Amount in respect of a Writedown 
Reimbursement within paragraphs (ii) or (m) of the definition of "Writedown Reimbursement"; and (v) 
decreased on each Delivery Date by an amount equal to the relevant Exercise Amount minus the relevant 
arrount determined pursuant to paragraph (b) under the heading, "Settlement Terms — Physical 
Settlement Amount" in the Master Confirmation; pmvided that, in accordance with the Master 
Confirmation, if any Relevant Amount is applicable, the Exercise Amount will also be deemed to be 
decreased by such Relevant Amount (or increased by the absolute value of such Relevant Amount if such 
Relevant Amount is negative) with effect from such Deliveiy Date. 

The effective date of the Synthetic Securities will be the Closing Data and the Synthetic Securities 
will terminate by their terms on the scheduled termination date thereof referenced in the Master 
Confirmation (the "Scheduled Termination Date") unless a Credit Event occurs with respect to a Synthetic 
Security and the final physical settlement date is scheduled to occur after such date. 

For purposes of the Coverage Tests and for purposes of determining whether a Synthetic 
Security Is a Defaulted Obligation or a Credit Risk Obligation, a Synthetic Security shall be included as a 
Collateral Asset having the characteristics of the Reference Obligation and not of the Synthetic Security; 
provided, that If such Synthetic Security Counterparty is in default under the related Synthetic Security, 
such Synthetic Security shall not be included in the Coverage Tests or such Synthetic Security will be 
treated in such a way that will satisfy the Rating Agency Condition. 

Ail priiKipai payments on the Default Swap Collateral in the Default S^p Collateral Account will 
be invested in Eligible investments at the direction of the Trustee until invested in Default Swap Coilaterai 
satisfying the Default Swap Collateral Eligibility Criteria at tha direction of the Collateral Manager with the 
consent of the Synthetic Security Counterpa^. Notwithstanding the foregoing, if and so long as the 
unsecured, unsubordinated debt rating of the Synthetic Security Counterparty or the credit support 
provider for the Synthetic Security Counterparty, whichever is higher, assigned by Moody's is below "A1", 
all principal payments on the Defeult Swap Collateral and Eligible Investments in the Defeult Swap 
Collateral Account will be maintained in Cash and ERgible Investments (unless otherwise required to be 
applied. In accordance with the terms of the indenture, to either (i) payment of the Notes or other amounts 
in accordance with the Priority of Payments or (It) the payment of Credit Protection Amounts) until such 
time as the Balance of the Cash and Eligible investments in the Default Swap Collateral Account is equal 
to the Aggregate Outstanding Amount of the Class A Notes and the Class B Notes. Furthermore, all 
principal payments on the Default Swap Collateral and Eligible Investments in the Default Swap Collateral 
Account will be maintained in Cash and Eligible Investments (unless otherwise required to be applied, in 
accordance wKh the terms of the Indenture, to either (i) the payment of the Notes or other amounts In 
accordance with the Priority of Payments or (II) the payment of Cred’tt Protection Amounts) such that the 
Balance of the Cash and Eligible Investments in (he DefeuH Swap Collateral Account is at least equal to 
120% of the projected amortization of the Aggre^te Reference Obligation Notional Amount for the 
following six month period (recalculated on each Determination Date). Principal Shortfall Reimbursement 
Payment Amounts and Writedown Reimbursement Payment Amounts received by the Issuer from the 
Synthetic Security Counterparty will be deposited to the DefauK Swap Collateral Account. 

Payments by the Synthetic Security Counterparty 

Pursuant to the Synthetic Securities, on eadi Fixed Rate Payer Payment Date the Synthetic 
Security Counterparty will make a fixed rate payment (net of any related Interest Shortfall Amounts as 
described below and in the Master Confirmetion) (the "Fixed Amount") to the Issuer, representing the 
aggregate Fixed Amounts payable wKh respect to the Reference Obligation Payment Date for the related 
Fixed Rate Payer Calculation Period. The Synthetic Security Counterparty wilt make certain other 
payments under the Synthetic Securities to the Issuer at the times and in the amounts described herein, 
including any interest Shortfall Reimbursement Payment Miounts, Writedown Reimbursement Payment 
Amounts and any Principal Shortfall Reimbursement Payment Amounts (together "Additional Fixed 
Amounts"). In connection with any termination or asstgnmehl of a Synthetic Securities, proceeds, if any, 
from such termination or assignment will be deposited into the Default Swap Collateral Account. 
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Upon the occurrence of any Interest Shortfall witf^ respect to any Reference Obligation, the Fixed 
Amount payable under the related Synthetic Security by the Synthetic Security Counterparty to the Issuer 
will be reduced by an amount equal to the related Interest Shortfall Payment Amount, such reduction 
amount not to exceed the Fixed Amount, If "fixed cap" is applicable, or such reduction amount not to 
exceed the applicable floating cap, rf 'Variable cap" is applicable, as described in each Synthetic Security. 
Interest may accrue on any Interest Shortfall P^mentAnnount ata rate equal to LIBOR p/i/s the fixed rate 
as specified in the applicable Synthetic Security. If any amount in satisfaction of the interest Shortfall 
which gave rise to any Interest Shortfall Payment Amount. Including interest accrued thereon, is later paid 
with respect to a Reference Obligation, the Synthetic Security Counterparty will pay such amount, or in 
certain circumstances a portion of such amount to fee Issuer as an interest Shor^ll Reimbursement, 
interest Shortfeil Reimbursement Arrrounts wilt not exceed the cumulative Interest Shortfall Amounts 
(including any interest thereon) previously determined in relation to such Reference Obligation. 

So tong as fee long-term ratings of the Synthetic Security Counterparty or any guarantor of the 
Synthetic Security Counterparty’s obligation under a Synthetic Security are equal to or higher than (i) 
"Aa3" by Moody’s (end, rf rated “AaS" by Moody's, Is not on watch for possible downgrade) and (ii) "AA-" 
by S&P (and, if rated "AA-” by S&P, is not on watch for possible downgrade), the Fixed Amount due by 
the Synthetic Security Counterparty will be payable In arrears. However, If the long-term ratings of the 
Synthetic Security Counterparty or any guarantor fell below any such levels, the Synthetic Security 
Counterparty will be requir^ to pay fee Fixed Mtount due under the Synthetic Securities in advance. 
The failure of the Synthetic Security Counterperty to pay the Fixed Amount in advance if such rating 
levels are no longer satisfied will constitute an "event of defauir under the terms of the Synthetic 
Securities with the Synthetic Security Counterparty as fee sole "Defaulting Party" under such Synthetic 
Security. 

Wlh respect to any Writedown Amount or Interest Shortfeil Amounts received after the long-term 
rating of the Synthetic Security Counterparty is below "AA-" by S&P, the Synfeetic Security Counterperty 
will be required to reserve the related Writedown Reserve Amount and Interest Shortfeil Reserve Amount 
in fee Synthetic Security Courrlerparty Collateral Account in accordance with the terms of the Synthetic 
Securities. 

Payments by the Issuer 

Under the Synthetic Securities, the Issuer will be required to pay certain Floating Amounts to the 
Synthetic Security Counterparty following the occurrence of a Floating Amount Event with respect to a 
Reference Obligation as descntjed herein, The Issuer will pay Floating Amounts to the Synthetic Security 
Counterparty on the Floating Rate Payer Peymenl Date following the occurrence of a Floating Amount 
Event with respect to the related Reference Obligation. 

Following the occurrence of a Credit Event with respect to a Reference Obligation, the Syrithetic 
Security Counterperty may deliver such Reference Obligation as a Deliverable Obligation to the issuer, in 
exchange for which the Issuer will pay to the Synthetic Security Counterparty an amount (a "Physical 
Settlement Amount"), which amount shall be calculated in accordance with the related Synthetic Security 
and paid on the related Physical Settlement Date. The Synthetic Security Counterparty may elect to 
physically settle a Synthetic Security only in part, in which case, there may be more than one Physical 
Settlement Amount payable by the Issuer with respect to such Synthetic Security. 

Any Deliverable Obligation delivered to the Issuer wit) be deemed to be a Collateral Asset and 
may be retained or sold by the Issuer at the sole discretion of the Collateral Manager without regard to 
whether such sale would be permitted es a sale of e Defaulted Obligation or a Credit Risk Obligation. 
The proceeds of such sate will be deposited by the Trustee into the Default Swap Collaterai Account net 
of purchased accrued Interest or Interest payments tfiereon. In eddition, any principal proceeds or 
interest received on such Deliverable Obligations prior to such sale, will be deposited by the Trustee into 
the Collateral Account. 

in connection with any early termination or assignment of a Synthetic Security, the Issuer may 
owe a Synthetic Security Termination Payment. Synthetic Security Termination Payments will generally 
be paid directly and outside of the Priority of Payment; provided that Defaulted Synthetic Security 
Termination Payments will be paid in accordance with the Priority of Payments. 
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The obligations of the issuer to make payments under a Syntfietic Security will exist irrespectrve 
of whether the Synthetic Security Counterparty suffers a loss on ^e related Reference Obligation upon 
the occurrence of a Credit Event. The issuer will have no rights of subrogation under tiie Synthetic 
Securities. 

Credit Events and Ftoating Amount Events 

A Credit Event with respect to any Synthetic Security and a Reference Obligation means the 
occurrence of any of the events specified in the Master Confirmation as a Credit Event on or before the 
scheduled termination date for such Synthtiic Security. The Credit Events are expected to be Failure to 
Pay Principal, Writedown. Distressed Ratings Downgrade and Failure to Pay Interest. In addition to 
Credit Events which may trigger physical setllerrtent, the Synthetic Securities wi|i require the Issuer to pay 
to the Synthetic Security Counterparty Floating Amounts in connection with the occurrence of Ftoating 
Amount Events, which are e)^ected to be Failure to Pay Principal, Writedown and interest Shorten. 
Failure to Pay Principal arid Writedown are Floating Amount Events as well as Credit Events, interest 
Shortfall is only a Floating Amount Event. The Master Confirmation may alter the slanderd definitions of 
such terms and the actual Synthetic Securities should be consulted for the details of the Credit Events 
applicable thereto. The capitalized terms used in this section and not otherwise detined, have the 
meanings set forth in the related Synthetic Securities. 

A "Credit Event" is the occurrence erf any of the following (however caused, directly or indirectly), 
as applicable: 

(j) Failure to Pay Principal 

"Failure to Pay Principal" means (i) a failure by the Reference Obligor (or any Insurer) to pay an 
Expected Principal Amount on the Final Amodization I^te or the Legal Final Maturity Date, as the case 
may be or (ii) payment on any such dey of an Actual Principal Amount that is less than the Expected 
Principal Amount; pmvkJed that the failure by the Reference Obligor (or any Insurer) to pay any such 
amount in respect of principal in accordance with the foregoing shall not constitute a Failure to Pay 
Prindpal If such failure has been remedied within any grace period applicable to such payment obligation 
under the underlying instruments or, if no such grace peric^ is applicable, within three Business Days 
after the day on which the Expected Prindpal Amount vraa scheduled to be paid. 

(il) Writedown 

"Writedown" means the occurrence at any time on or after the Effective Date of: (f)(A) a 
writedown or applied loss (however described in the underlying instruments) resuKing in a reduction in the 
Outstanding Principal Amount (other than as a result of a scheduled or unscheduled payment of 
principal); or (B) the attribution of a principal deficiency or realized ioss (howsoever described In the 
underlying instruments) to the Reference Obligation resulting in a reduction of the current interest payable 
on the Reference Obligation; (ii) the forgiveness of any amount of principal by the holders of the 
Reference Obligation pursuant to an amendment to the underlying instruments resulting in a reduction in 
the Outstanding Principal Amount; or (iii) if the underlying insfarments do not provide for writedowns, 
applied losses, principal deficiencies or reelized losses as described in (i) above to occur In respect of the 
Reference Obligation, an Implied Writedown Amount (if Implied Writedown Amounts are applicable to the 
related Synthetic Security) being determined in respect of the Reference Obligation by the Calculation 
Agent. 

(iii) Distressed Ratings Downgrade: 

"Distressed Ratings Downgrade" means, with respect to a Reference Obligation: 

(i) if publicly rated by Moody's, (A) is downgraded to "Caa2” or below by Moody’s or (B) has 
the rati'ng assign^ to it by Moody's withdrawn and, in either case, not reinstated within five Business 
Days of such downgrade or withdrawal; provided that if such Reference Obligation wes assigned a public 
rating of at least "BaaS" or higher by Moody’s wnmediately prior to the occurrence of such withdrawal, it 
shall not constitute a Distressed Ratings Downgrade if such Reference Obligation is assigned a public 
rating of at least "Caal" by Moody's within three calendar months after such withdrawal; or 
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(i!) if pubilciy rated by Standard & Poor's, (A) is downgraded to “CCC" or below by Standard 
& Poor's or (B) has the rating assigned to it by Standard & Poor's withdrawn and, in ei^er case, not 
reinstated within live Business Days of such downgrade or withdrawal; provided that If such Reference 
Obligation was assigned a public rating of at least "BBS-" or higher by Standard & Poor's immediately 
prior to the occurrence of such withdrawal, it shall not constitute a Distressed Ratings Downgrade if such 
Reference Obligation is assigned a public rating of at least ‘’CCCt-" by Standard & Poor's within three 
calendar months after such withdrawal; or 

(iil) if publicly rated by Fitch, (A) is downgraded to "CCC") or below by Fitch or (B) has the 
rating assigned to it by Fitch withdrawn and, in either case, not reinstated within ^e Business Days of 
such downgrade or withdrawal; provided that rf such Reference Obligation was assigned a public rating of 
at least "BBB-*' or higher by FHch immediately prior to the occurrence of such withdrawal, it shall not 
constKute a Distressed Ratings Downgrade If such Reference Obirgatton is assigned a public rating of at 
least "CCC+'' by FKch within three calendar months after such withdrawal. 

(iv) Failure to Pay Interest: 

"Failure to Pay Interesf means, with respect to a Reference Obligation, the occurrence of an 
Interest Shortfall Amount or interest Sho^ali Amounts (calculated on a cumulative basis) in excess of the 
relevant Payment Requirement. 

Implied Writedown will ba applicable with respect to certain Reference Obligations where "Fixed 
Cap" is applicable under the Master Contirmation. Because most CDO Secunties do not experience 
actual writedowns, the Master Confirmation has a modified fomi of Implied Writedown applicable to CDO 
Securities, whereby the Synthetic Security Counterparty, acting In its role as calculation agent thereunder, 
will be required to determine the Implied Wtedown Amount by reference to the reported 
overcollaterafization ratio in the servicer report for the Reference Obligation; provided, however, that If the 
overcoilateralizetion ratio for the Reference OWigatiw is not reported there, the Synthetic Security 
Counterparty in its capac^ as calculation agent may use other amounts, to the extent set forth in the 
servicer report, to determine an overcollateralization ratio. The overcollateralization ratio in the servicer 
report generally will take into account the ’haircuts’* on assets provided in the Underlying lnstrun>ents for 
the Reference Obligation (for example, on assete ft^at have been downgraded, have "PIKed," have 
defaulted or were purchased at a discount), v^ich will make an Implied Writedown more likely to occur on 
the Reference Obligation. 

Credit Events must be physically settled witi) respect to a Distressed Ratings Downgrade and 
Failure to Pay Interest; provid^, however, that if the Reference Obligation is a PIKable Reference 
Obligation, it will be a condition to physical settlement that a period of at least 360 calendar days have 
elapsed since the occurrence of the Failure to Pay Interest without reimbursement in full of the relevant 
interest Shortfall. In the case of a Writedown or a Failure to Pay Principal, the Synthetic Security 
Counterparty may elect to receive a Floating Amount Payment from the Issuer rather than physical 
settlement. Multiple Credit Event notices may be delivered respect to each Synthetic Security. 

The Synthetic Secui^ Counterparty will be required to reimburse the Issuer for all or part of any 
Floating Amount Payment if a corresponding payment has been made by the Reference Obligor to 
holders of the related Reference Obligation within one year after the earlier of (i) the legal ftnal maturity 
date of the Reference Obligation underlying such Syntiietic Security, as set forth in such Synthetic 
Security, and (ii) the related Final Amortization Date. However, In the case of an Interest Shortfall 
Reimbursement with respect to a Synthetic Security, the Synthetic Security Counterparty generally will be 
entitled to receive recovery of any portion of an Interest Shortfall under such Synthetic Security for which 
it was not compensated by the Issuer before it makes any payment to the Issuer in respect of an Interest 
Shortfall Reimbursement. 

Synthetic Security Early Termination 

The Issuer will have the right to tenninale the Synthetic Securities upon the occurrence of an 
"Event of Default" or ‘Temiination EvenCincIudlng. but not limited to, (a) payment defaults by the 
Synthetic Security Counterparty and any guarantor lasting a period of at least three local business days, 
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(b) a default by the Synthetic Security Counterparty w any guarantor on specific financial transactions as 
specified In the Synthetic Security, (c) bankruptcy-related events applicable to the Synthetic Security 
Counterparty or any guarantor, (d) any redemption of the Notes 'm whole, (e) a liquidation of the Collateral 
following the occurrence of an Event of Default under the Indenture, (f) H becomes unlawful for the Issuer 
to perform its obligations under the Synthetic Securities and the Issuer is not able to transfer its 
obiigations to a drfferent Jurisdiction or substitute another entity in its place so thet such illegality ceases to 
apply, (g) because of (x) any action taken by a laxity authority, or brought in a court, on or after the 
Closing Date or (y) a change in tax law. there is a substantial likelihood that the issuer wiii be required to 
(1) make a "gross-up" payment or (2) recerva a payment sut^ect to withholding for which another party is 
not required. to make a "gross-up" payment or (h) the unsecured, unsubordinated debt rating of the 
Synthetic Security Counterparty or any guarantor of the Synthetic Security Counterparty, whichever is 
higher, assigned by S&P or Moody's at any lima falls below "AA-* (or is on downgrade watch at "AA-") or 
"Aa3" (or is on dovmgrade watch at "AaS"). the Synthetk: Security Counterparty falls to make an Expect^ 
Faced Amount as set forth in the Synthetic Securities and the Synthatic Security Counterparty, or its 
guarantor, fails to either (a) transfer all of its rights and obligations under the Synthetic Securities to 
another entity which has such ratings or (b) cause an entity which has such ratings to guaranty or to 
provide an indemnity in respect of the Synthetic Security Counterparty’s or Its guarantor's, obligations 
under the Synthetic Securities which satisfies the Rating Agency Condition. 

The Synthefrc Security Counterparty will have the right to terminate the Synthetic Securities upon 
the occurrence of an "Event of Defauir or 'Termination Evenf under the Synthetic Securrtfes, including, 
but not limited to (a) an Event of Default under the IrxJw^ture caused by a payment defau« by the Issuer 
lasting a period of et least three local business days, (b) any redemption of the Notes in whole, (c) 
bankruptcy-related events applicable to the Issuer, (d) an Event of Default under the Indenture that 
occurs and is continuing and there has been a Bquidation (in whole), or the commancement of a 
liquidation (in whole) of the assets of the Issuer, (e) the Indenture is supplemented or amended without 
the consent of the Synthetic Security Counterparty as described therein, (f) the Synthetic Security 
Counterparty is no longer a Secured Party under the Indenture or the Trustee's security interest Irr the 
Default Swap Collateral or the Default Swap Collateral Account is impaired or no longer existing, (g) it 
becomes unlayriul for the Synthetic Security Counterparty to perform its obligations under the Synthetic 
Securities and the Synthetic Security Counterparty Is not able to transfer its obligations to a different 
Jurisdiction or substitute another entity In Its place so that such illegality ceases to apply, or (h) because of 
(x) any action taken by a taxing authority, or brought in a court, on or after the Closing Date or (y) a 
change in tax law, there is a substantial likelihood that the Synthetic Security Counterparty will be 
required to make (1) a "gross-up" payment or (2) receive a payment subject to withholding for which 
another party is not required to make a "gross-up" payirent. If the Synthetic Securities are terminated, 
the issuer will no longer receive payments from the Synthetic Security Counterparty and will likely not 
have sufficient funds to make payments when due on the Notes and may not have sufficient funds to 
redeem the Notes in fuli. 

The Issuer is required to satisfy the Rating Agency Condition prior to any (i) replacement of the 
Synthetic Security Counterparty or (ii) assignment of the Synthetic Securities. 

If an Event of Default or a Termination Event occurs under the Synthetic Securities 'T^arket 
Quotation" and "Second Method" will apply as set forth in the Synthetic Securities. 

Payments on Synthetic Security Earfy Termination 

Payments by the issuer. Upon the occurrence of an early termination of a Synthetic Security, the 
issuer will be required to pay to the Synthetic Security Counterparty the following amounts: 

(I) any Physical Settlement Amounts owed by the Issuer to the Synthetic Security 
Counterparty for any Credit Events that occur on or prior to the termination date of the Synthetic 
Securities for which the Conditions to Settlement have been selisfied; and 

(il) any Synthetic Security Termirration Payment due to the Synthetic Security Counterparty. 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-021 825471 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01493 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1490 


Footnote Exhibits - Page 5561 


Payments by the Synthetic Security Counterparty. Upon the occurrence of an eariy termination of 
a Synthetic Security, the Synthetic Security Counterparty will be required to pay to the issuer the following 
amounts: 

(i) any accrued but unpaid Fixed Amounts and Additional Fixed Amounts; and 

(ii) any Synthetic Security Termination Payment due to the Issuer. 

There can be no assurance that, upon early termination by the issuer or the Synthetic Security 
Counterparty, either the Synthetic Security Counterparty would be required to make any termination 
payment to the Issuer or, if H did make such a payment, the amount of the termination payment made by 
the Synthetic Security Counterparty would be sufficient to pay any amounts due in respect of the Notes. 
If the issuer is required to make a Synthetic Security Termination Payment, such termination payment 
may be substantial and may result in losses to the headers of the Notes. 

Amendment 

The Synthetic Securities may be amended with (i) the setisfaction of the Rating Agency 
Condition and {it} the consent of the Collateral Manager (which consent shall not be unreasonably 
withheld); provided however, that with respect to (i), such condition need not be satisfied with respect to 
any amendment that corrects a manifest error. 

Guarantee 

The GS Group will guarantee the obligations of the Synthetic Security Counterparty under the 
Synthetic Security. 

The Synthetic Security Counterparty 

The initiai Synthetic Security Counterparty under the Synthetic Security will be Goldman Sachs 
International. The swap guarantor with respect to ffie Synthetic Security is The Goldman Sachs Group, 
Inc., a Delaware corporation (the "GS Group‘d, which is an affiliate of the Synthetic Security Counterparty. 
Goldman Sachs International is located at Peterborough Court 133 Fleet Street, London EC4A 2BB. 

The Annual Report on Form 10-K for the Fiscal year ended November 30. 2006 filed by GS Group 
with the SEC (other than, in each case, documents or information deemed to have been furnished and 
not filed in accordance with SEC rules) wiil not form part of a prospectus prepared for the purposes of 
admission to the official list of the Irish Stock Exchange and to trading on its regulated market should any 
Notes be listed on such exchange. 

GS Group, together with its subsidiaries, is a global investment banking, securities and 
investment management firm that provides financial services worldwide to clients that include 
corporations, financial institutions, governments and high net-worth individuals. 

Any statement contained in a document incorporated or deemed to be incorporated by reference 
into this Coring Circular, or contained in this Offering Circular, will be deemed to be modified or 
superseded for purposes of this Offering Circular to the extent that a statement contained herein or In any 
other subsequently Ftted document which also is or Is deemed to be incorporated by reference herein, 
modifies or supersedes such statement. Any sud> statement so modified or superseded will not be 
deemed, except as so modified or superseded, to constitute a part of (his Offering Circular. GS Group's 
filings with the SEC are available to the public through the SEC's Internet site at http://www.6ec.gov, and 
through the New York Stock Exchange. 20 Broad Street, New York, New York 10005, on which GS 
Group's common stock is listed. 

The Notes do not represent an obligation of, arrd will not be insured or guaranteed by, GS Group 
or any of its subsidiaries and Investors wiil have to rights or recourse against GS Group or any of its 
subsidiaries. 
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The Default Swap Collateral 

Pursuant to the Synthetic Securities, the Issuer vwB use the net proceeds from the offering of the 
Notes to purchase De^utt Swap Collateral and Eligible Investments which, in the aggregate, will have an 
initial principal amount as of the Closing Date of approximately U.S.$930,000,000, which shall be 
deposited to the Default Swap Collateral Account. 

The Default Swap Collateral is required to satisfy the following "Default Swap Collateral Eligibility 
Criteria": 

(i) it (a) is rated "Aaa" by Moody's and, If such asset has a short-term rating from Moody’s, 
"P-T', and "AAA" by S&P, and, if such asset has a short-term rating from S&P, it must be "A-1+" and (b) 
does not have a "t", "q", "pi" or "r" subscript; 

(il) (a) In aH cases, the payments wfth respect to which are not payable in a currency other 
than U.S. Dollars and (b) rt is expected to have an outstending principal balance of less than U.S.$1,000 
after the Stated Maturity of the Class B Notes, assuming a constant prepayment rate since the date of 
purchase equal to the constant prepayment rate reasonably expected by the Collateral Manager as of the 
date of purchase; 

<iji) it is eligible to be entered into by, sold or assigned to, the Issuer; 

(iv) it is not subject to en offer; 

(v) it is an obRgation upon which no payments are subject to withholding tax imposed by any 
jurisdiction unless the obligor thereof is required to make "gross-up" payments that cover the full amount 
of any such withholding taxes on an after-tax basis; 

(vi) after taking into consideration the eddition of any such security (a) et least 40% of the 
Default Swap Collateral acquired after tha Closing Date and Eligible Investments in the Default Swap 
Collateral Account by prir^cipal ba!er>ce have an expected average life (calculated by the Collateral 
Manager (1) based on market prepayment essumptlons and (2) assuming that Eligible Investments have 
a weighted average life of zero) of less than or equal to 1.0 year, (b) 100% of the Default Swep Collateral 
acquired after the Closing Date end Eligible Investments in the Default Swap Collaterel Account by 
principal balance has an expected average life (calculated by the Collateral Manager (1) based on market 
prepayment assumptions and (2) assuming that Eligible Investments have a weighted average life of 
zero) of less than or equal to 2.0 years, and (c) after Closing Date, the expected weighted average life 
(calculated by the Collateral Manager (1) based on market pre payment assumptions and (2) assuming 
that Eligible Investments have a weighted average life of zero) of the Default Swap Collateral acquired 
after the Closing Date and Eligible Investments in the Default Swap Collateral Account does not exceed 
the expected weighted average life of the portfolio of Reference Obligations et such time; 

(vii) after taking into consideration the erklifion of any such security, the aggregate of the 
weighted average spread and the rate of the related index of the Default Swap Collateral and Efigible 
Investments in the Default Swap Collaterel Account, in the aggregate, is at least equal to LIBOR pfus 
0.05% per annum or If prior to acquisition of such item of Default Swap Collateral or Eligible Investment, 
the spread and the rate of the related index of the DefauH Swap Collateral and Eligible Investments in the 
Default Swap Collateral Account was less than LIBOR pfus 0.05% per annum, such acquisition would 
maintain or improve the aggregate of the weighted average spread and the rate of the related index of the 
Default Swap Collateral and Eligible Investments In the Dafauh Swap Collateral Account; 

(viii) after taking into consideration the addition of any such security, no more than 50% of the 
Default Swap Coileterai and Eligible Investments fa the Default Swap Collateral Account by principe! 
balance has single counterparty exposure including servicer, issuer and swap counterparty exposure; 

(ix) rt provides for payments of monthly periodic interest in cash at a floating rate and for a 
payment of principal in full and in cash at rts final maturity; 
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(x) (A) either (1) constitutes a Residential Mortgage-Backed Security, a Commercial 
Mortgage-Becked Security, an Asset-Backed Security or a CDO Security which in each Instance was 
either (a) offered by an underwrtter, a placement agent or any person acting in a similar capacity through 
a public prospectus, a private placement memorandum or any other similar document, as to which neither 
the Colfatera! Manager nor any affiliate thereof vras either the underwriter, collateral manager, placement 
agent or otherwise Involved in the negotiation of the terms or the conditions thereof and as to which a 
substantial amount of the security was acquired by one or more persons unrelated to the Issuer, the 
Collateral Manager or any other structured finance >^hicle managed or controlled by the Collateral 
Manager substantially contemporaneously v^h, and on substantially the san>e terms as, the securities 
acquired by the Issuer or (b) (i) acquired on the secondary majicet, (ii) not acquired directly or indirectly 
from the issuer of such security pursuant to a legally binding agreement made pnor to the second 
business day after the issuance of such security, (iii) not acquired from the Collateral Manager, its 
Affiliates or any other structured finance vehicle managed or controlled by the Collateral Manager unless 
such entity regularly acquires securities of the same type for its own account, could have held the security 
for its own account consistent wHh its investment poTicies, did not identify the security as intended for sale 
to the issuer within 90 days of Its issuance and held the security, without any hedge with the Issuer, for at 
least 90 days and (iv) as to which neither the Collateral Manager nor any Affiliate thereof was involved in 
the negotiation of the terms or conditions of the security or (2) satisfies the definition of an "Eligible 
Investment"; (B) is not a United States real property interest within the meaning of Section 697 of the 
Code and (C) Is treated as debt for U.S. federal incite tax purposes, 

(xi) rf K is a CDO Security, such COO Security must (a) be a CDO S Note Security and (b) as 
of the time of purchase by the Issuer, be In compliaiKe v^h the epplicable eligibility criteria, profile tests 
and quality tests set forth in the related underlying instruments; 

(xii) at least 67.5% of the Default Swap Collateral by principal balance consists of Asset- 
Badced Securities, Residential Mortgage-Backed Securtties or Commercial Mortgege-Backed Securities; 

(xiii) the purchase price thereof is equal to at least 96% of the par value of such security and 

(xrv) it is a security the acquisition (including the manner of acquisition), ownership or 
disposition of which will not cause the Issuer to be treated as engaged in a trade or business within the 
United States for United States federal income tax purposes. 

The Defoult Swap Collateral is expected to be purchased in a face amount equal to the initial 
Aggregate Notional Amount of the Synthetic Securities. Under the ternis of the Indenture, all Defoult 
Swap Collateral Is required to be deposited in the Default Swap Collateral Account for the benefit of the 
Synthetic Security Counterparty. The issuer will also grant to the Trustee for the benefit of the Secured 
Parties, a security interest In the Default Swap Collatml, subject to the lien of the Synthetic Security 
Counterparty, and shall notify the Synthetic Security Counterparty of such security interest. The Issuer 
must obtain the consent of the Synthetic Security Counterparty with respect to any initial Default Swap 
Collateral purchased by the Issuer and any Default Svrap Ct^lateral purchased thereafter. 

Interest payments, redemption premiums. dKHdend distn'butjons, investment earnings on and any 
fees paid with respect to any Default Swap Collateral wiH constitute property of the Issuer and will be paid 
to the Trustee and deposited into the Collection Account and treated as Proceeds unless such amounts 
ere required to be paid to the related Synthetic Security Counterparty under the terms of the related 
Synthetic Security. Principal payments on the Defoult Swap Collateral prior to the termination of the 
Synthetic Securities shall be held in accordarrce with the Synthetic Securities in the Defoult Swap 
Collateral Account and invested in Eligible Investments until reinvested in Default Swap Collateral which 
satisfy the Oefouit Swap Collateral Eligibility Criteria with the consent of the Synthetic Security 
Counterparty. 

In the event a Synthetic Security is terminated prior to its scheduled maturity without the 
occurrence of a Credit Event or a Floating Amount Event, (he Collateral Manager on behalf of the Issuer 
shal! cause such portion of the related Default. Swap Collateral chosen by the Synthetic Security 
Counterparty as may be required to make any Synthetic Security Termination Payments, to be liquidated 
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and any such Synthetic Security Termination Payments to be paid directly to the Synthetic Security 
Counterparty: prvvided that, in the case of Defaulted Synthetic Security Termination Payments, such 
amounts will be deposited to the Collection Account and paid in accordance with the Priority of Payments. 
The remaining related Default Swap Collateral to the extent not required to be pledged to the related 
Synthetic Security Counterparty shall be released from the lien of the Synthetic Security Counterparty and 
delivered to the Trustee free of such lien. In the event that no CredK Event or Floating Amount Event 
under a Synthetic Security has occurred prior to (he scheduled maturity of the Synthetic Security, upon 
the scheduled maturity of the Synthetic Security, the Synthetic Security Counterparty's lien on the Default 
Swap Collateral shall be released and the Collateral Manager on behalf of the Issuer shall cause such 
Default Swap Collateral to be delivered to the Trustee free of such lien. Upon release of the lien of the 
Synthetic Security Counterparty, the issuer shail dtmcl the Trustee to take any specific actions necessary 
to create in ^vor of the Trustee a vaHd, perfected, first priority security interest in such Default Swap 
Collaterel under applicable law and regulations for the benefit of the Secured Parties. Any De^utt Swap 
Collateral released from the lien of the Synthetic Security Counterparty shall be treated as a Collateral 
Asset and may be retained by the Trustee or sold by the Collateral Manager in the sole discretion of the 
Collateral Manager without regard to whether such sale would be permitted as a sale of a Defaulted 
Obligation or e Credit Risk Obligation; provided that no Event of Default has occurred and is continuing. 
Any Proceeds net of purchase accrued interest or interest payments received upon the maturity or 
liquidation of the Default Swap Collateral released from the lien of the Synthetic Security Counterparty 
shall be deposited to the Default Swap Collateral Account. 

Upon the occurrence of a Credit Event or Floating Amount Event under a Synthetic Security, the 
Default Swap Collateral chosen by the Synthetic Security Counterparty after the application of any cash 
and Eligible Investments on deposit In the Default Swap Collateral Account will be sold by the Collateral 
Manager in a sale arranged by the Collateral Manager and any amounts owed to the Synthetic Security 
Counterparty will be paid by the Issuer from the liquidation proceeds of such Default Swap Collateral, in 
the event such liquidation proceeds are less than par, tl^ Synthetic Security Counterparty will accept the 
liquidation proceeds applicable to the ^ce amount of Default Swap Collateral sold which is equal to the 
amount due to the Synthetic Security Counterparty. In addition, under certain circumstances upon the 
occurrence of a Credit Event, the Defautt Swap Collateral chosen by the Synthetic Security Counterparty 
will instead be delivered to the Synthetic Security Counterparty in exchange for a Deliverable Obligation. 
Any Deliverable Obligation delivered to the Issuer will be deemed to be a Collateral Asset and may be 
retained or sold by the Issuer at the sole discretion of the Collateral Manager without regard to whether 
such sale would be permitted as a sale of a Defeulted Obligation or a Credit Risk Obligation. Any 
Proceeds net of purchased accrued interest or interest payments received upon the maturity or liquidation 
of a Deliverable Obligation shall be deposited to the Default Swap Collaterai Account. In the event a 
Credit Event has occurred end the Issuer is required to liquidate Default Swap Collateral and deliver cash 
to the Synthetic Security Counterparty, the Synthetic Security Counterparty will bear any market risk on 
the liquidation of the Default Swap Collateral. 

The Synthetic Secun*ty Counterparty has the right to purchase any Default Swap Collataral being 
sold for less than Ks par amount at a price equal to ti^e highest bid received for such Default Swap 
Collateral. The Collaterai Manager shall provide the Synthetic Security Counterparty prior notice of the 
price at which any Default Swap Collateral is being sold prior to such sale. 

Reports 

A report will be made available to the Holders of the Notes and Holders of the Income Notes and 
will provide InfoTmation on the Collateral Assets as wd! as information with respect to payments made on 
the related Payment Dale (each, a "Payment Reporf). beginning in September 2007. 

The information in each Payment Report will be prepared as of the Determination Date preceding 
the related Payment Date and will set out, emong (^h^ things, the amounts payable in accordance with 
the Priority of Payments on such Payment Date. The Issuer will instruct the Trustee to transfer the 
’ amounts set forth In such Payment Report in the manner specified in. and in accordance with, .the Priority 
of Payments. As long as any Noles are listed on any stock exchange, the Payment Reports will be 
obtainable at the office of the Listing and Paying Agent. 
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Cashflow Swap Agreement 

Genera/. On the Closing Date, the issuer wffl enter into a Cashflow Swap Agreement with 
Goldman Sachs Internationa! ("GSH as in'rtia! Cashflow Swap Counterparty. The issuer may replace the 
Cashflow Swap Agreement but shall not enter into any additional hedge agreements after the Closing 
Date. 


Pursuant to the Cashflow Swap Agreement, on each Payment Date occurring through the 
termination of the Cashflow Swap Agreement in accordance with the Priority of Payments, the Issuer will 
pay certain amounts to the Cashflow Swap Counterparty and the Cashflow Swap Counterparty will make 
advances to the Issuer in an amount equal to certain Cashflow Swap Shortfall Amount as described in the 
Cashflow Swap Agreement. Any Cashflow Sv^p Shortfall Amounts paid under the Cashflow Swap 
Agreement by the Cashflow Swap Counterparty to the Issuer will accrue interest and be repaid to the 
Cashflow Swap Counterparty in accordance with the Priority of Payments. See "Description of the Notes 
- Payments on the Notes Priority of Payrhents.” To the extent the Issuers would have insufhcient funds 
avaliabie to pay Interest on the Class S Notes, the Class A Notes or the Class B Notes on a Payment 
Date as a result of any of the Collateral Assets deferring the payment of Interest due thereon in 
accordance with its terms, interest on the Class S Notes, the Class A Notes and the Class B Notes will be 
payable by the Issuer from the amounts advanced by the Cashflow Swap Counterparty to the Issuer 
under the Cashflow Swap Agreement up to U.S.$SO,000,000 (as reduced in accordance with the 
Cashflow Swap Agreement); pmvidod that the Cashflow Swap Counterparty will not make advances to 
cover any shortfall resulting from any Collateral Asset deferring interest beyond the second year. 

The Issuer shall ensure that the Cashflow Swap Agreement shall provide that the Cashflow Swap 
Courrterparty will agree fa) that the Issuer's obligations under the Cashflow Swap Agreement are limited 
recourse obligations of the Issuer payable soldy from the Collateral and subordinated as set forth in the 
Priority of Payments and (b) to a standard non-peUtion clause, and (c) that such Cashflow Swap 
Agreement shall be governed by, and construed in accordance with, the laws of the State of New York. 

Payments (other thart Defaulted Cashflow Swap Termination Payments) due to the Cashflow 
Swap Counterparty under the Cashflow Swap Agreement shall be paid, in accordance with the Priority of 
Payments, prior to any payments on the Securrttes. from Proceeds available therefor on each Payment 
Date. The claims of the Cashflow Swap Counterparty shall rank pari passu with the claims of other 
Cashflow Swap Counterparties erttltled to receive payrrtents at the same level of priority within the Priority 
of Payments. Defaulted Cashflow Swap Termin^ion Payments shall be paid after payment of Principal 
Proems to the Notes In accordance with the Priority of Payments. 

Pursuant to the initial Cashflow Swap Agreement, the Issuer may terminate the inKial Cashflow 
Swap Agreement if (A) the Mood/s First Rating Trigger Requirements apply and 30 or more local 
business days have elapsed since the last time the Moody's First Rating Trigger Requirements did not 
apply and G$l has failed to comply with or perform eny obligation (o be complied with or performed under 
the Credit Support Annex, and (B) (x) the Moody's Se^nd Rating Trigger Requirements apply and 30 or 
more local business days have elapsed since the last time the Moody's Second Rating Trigger 
Requirements did not apply arxl (y) (i) an Eligible Replacement has not become the transferee of a 
transfer made in accordance with Part 5(b)(i) of the Cashflow Swap Agreement, subject to satisfaction of 
the Rating Agency Condition and/or (ii) an entity with the Moody's Rrst Trigger Required Ratings has not 
provided an Eligible Guarantee in respect of ail of the initial Cashflow Swap Counterparty's present and 
future obligations under the Cashflow Swap Agreement. 

The Cashflow Swap Agreement may be termineted, whether or not the Notes have been paid In 
full on or prior to such termination, upon, among ottier tilings, (i) certain events of banka/ptcy, insolvency, 
conservatorship, receivership or reorganization of the Issuer or the related Cashflow Swap Counterparty, 
(ii) failure on the part of the Issuer or the related Cashflow Swap Counterparty to make any payment 
under the Cashflow Swap Agreement within the applicable grace period, (i!i) certain withholding or other 
taxes being imposed on payments to be made under the Cashflow Swap Agreement as. set forth in 
Sections 5(b}(ii) and (iii) of the ISDA Master Agreement incorporated in the Cashflow Swap Agreement, 
(iv) a change in law making it illegal for either the Issuer or the related Cashflow Swap Counterparty to be 
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a party to, or perform an obligation under, the Cashfbw Swap Agrewnent, (v) an Event of Defeuft under 
the indenture occurs and is continuing and there has been a liquidation <in whole), or the commencement 
of a liquidation {in whole) of the assets of the Issuer, (vi) the Indenture is supplemented or amended 
without the consent of the Cashflow Swap Counterparty as described therein, (vii) the Cashflow Swap 
Counterparty is no longer a Secured Party under the Indenlure or (viii) the aggregate Principal Balance of 
the Collateral Assets ts less than U.S.$50.000,OQO. Notwithstanding the. foregoing, the Issuer wil! not 
optionally terminate any Cashflow Swap Agreemerrt unless the Rating Agency Condition is satisfied in 
connection wrth such termination. 

A termination of a Cashflow Swap Agreement wSI not constitute an Event of Default under the 
indenture. Although the issuer believes that any such termination is unlikely, the Issuer has agreed to 
jgg reasonable efforts to enter into a substitute Cashflow Swap Agreement on similar terms to the extent 
that the Issuer is able to enter into such an agreement, af>d shall apply any tenninatlon receipts to the 
purchase of a new Cashflow Swap Agreement. If the Issuer is unable to obtain a substitute Cashflow 
Swap Agreement, interest due on the Notes wilt be paid from amounts received on the Collateral Assets 
and De^ult Swap Collateral without the benefit of any Cashflow Swap Agreement. There can be no 
assurance that such amounts will be sufficient to provide for the fuH payment of interest on the Notes, or 
that amounts that would otherwise be distributable to the Holders of the Income Notes will not be 
reduced. 

In the event of any earfy termination of a Cashflow Swap Agreement (i) any Cashflow Swap 
Termination Receipts paid to the issuer and not con^rrently applied in connection with the Issuer's 
entering Into a replacement Cashflow Swap Agreement will be deposited in a single, segregated trust 
account held in the name of the Trustee (the “Cashflow Swap Termination Receipts Accounf) for the 
benefit of the Secured Parties and (II) any aniounts received by the Issuer from a replacement 
counterparty in consideration for entering into a substantially similar replacement agreement that 
preserves for the Issuer the economic equivalent of the terminated Cashflow ^ap Agreement ("Cashflow 
Swap Replacement Proceeds”) will be deposited in a skigle, segregated trust account held in the United 
States in the name of the Trustee (the "Cashflow Swap Replacement Account") for the benefit of the 
Secured Parties. 

The Collateral Manager may cause the Issuer, promptly following the early termination of a 
Cashflow Swap Agreement (other than with respect to a Final Payment Date) and to the extent possible 
through application of funds available in the Cashflow Swap Termination Receipts Account, to enter into a 
replacement Cashflow Swap Agreement (a "Replacen^enl Cashflow Swap Agreement’) which may have 
different terms, including different notional amounts, provided that the Rating Agency Condition is 
satisfied. 

If (i) the funds available in the Cashflow Swap Termination Receipts Account exceed the costs of 
entering into a Replacement Cashflow Swap Agrewnent, (ii) the Collateral Manager determines not to 
replace the terminated Cashflow Swap Agreement and the Rating Agency CondiUon is satisfied, or (iii) 
the termination is occurring with respect to a Final Payment Date, then amounts in the Cashflow Swap 
Tenmjnaflon Receipts Account (after providing for the costs of entering Into a Replacement Cashflow 
Swap Agreement, if any) will be transfen^d to the Collectton Account on the next foflcwing Transfer Date 
ar>d will be treated as Principal Proceeds and distributed in accordance with the Priority of Payments on 
the next Payment Date (or on such Final Peyment Dale, In the event the Notes are redeemed in full 
thereon). 

if a Cashflow Swap Agreement is terminated and the costs of entering into a Replacement 
Cashflow Swap Agreement exceed the funds on deposit and available therefor in the Cashflow Swap 
Termination Receipts Account, then, after using the funds In the Cashflow Swap Termination Receipts 
Account, the Issuer may enter into a Replacement Cashflow Swap Agreement with the amount of such 
shortfall payable to the replacement Cashflow Swap Counterparty in accordance with the Priority of 
Payments-on following Payment Dates. 
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The amounts in the Cashnow Swap Repiacemenl Account will be applied directly to the payment 
of tennlnation amounts owing to the Cashflow Swap Counterparty, if any. To the extent not fully paid from 
Cashflow Swap Replacement Proceeds, such amounts wiD be payable to the Cashflow Swap 
Counterparty on subsequent Payment Dates in accordance with the Priority of Payments. To the extent 
that the funds available in the Cashflow Swap R^iacemen! Account exceed any such termination 
amounts (or if there are no termination amounts}, the excess amounts in the Cashflow Swap 
Repiacement Account will ba transferred to the Collection Account on the next Transfer Dale and will be 
treated as Principal Proceeds and distributed in accordance with the Priority of Payments on the next 
Payment Date, if the termination amounts owing to the Cashflow Swap Counterparty exceed the 
Cashflcw Swap Repiacement Proceeds for such agreements, then, unless such amounts represent 
Defaulted Cashflow Swap Termination Payments, U^ey wfH be paid before funds are applied to pay 
principal or interest on any Notes (except for the Ciass S-1 Notes) in accordance with the Priority of 
Payments. 

in order to effect an Optional Redemption by Liquidation, Tax Redemption or Auction, the 
Cashflow Swap Agreement must be terminated and the proceeds from such temiination and from the 
liquidation of the remaining Collateral must be sufficient to pay any termination payment owing to the 
Cashflow Swap Counterparty (other than any Defoultad Cashflow Swap Termination Payments) in 
addition to any amounts owing under the Notes and certain other expanses. 

Each Cashflow Swap Agreement will provide that the related Cashflow Swap Counterparty may 
assign Hs obligations under a Cashflow Swap Agreement to any institution which satisfies the Rating 
Agency Condition with respect to such assignment 

The initial Cashflow Swap Counterparty is GSi. GSI is an affiliate of the Intdai Purchaser, and 
other affiliates of . the Initial Purchaser or the Coiiaterai Manager may also act as Cashflow Swap 
Counterparties from time to time, which may create certain conflicts of interest See "Risk Factors — Other 
Considerations — Certain Conflicts of interest" 

The Cashflow Swap Counterparty ratings requirements, temiination events and the required 
consents and actions described herein are subject to modification prior to the Closing Date, and may be 
revised thereafter upon satisfaction of tha Rating /^ency Condition. The description of the provisions of 
the Cashflow Swap Agreement herein may vary from the actual Cashflow Swap Agreement to be entered 
into by the Issuer and GSI on the Closing Date. 

Cashflow Swap Agreement. As of the Closing Date, the Issuer wiii enter Into a Cashflow Swap 
Agreement with GSI and may from time to time enter into addrtionai Cashflow Swap Agreements (each, a 
"Cashflow Swap Agreement") with GSI or other counterparties (each, a "Cashflow Swap Counterparty"). 

WBGHTED AVERAGE LIFE AND YIELD CONSIDERATIONS 

The Stated Maturity of the Notes (other than the Class S Notes and the Ciass A-1 Notes) and the 
Income Notes is the Payment Date in December 2047, the Stated Maturity of the Class S Notes is the 
Payment Date in September 201 1 , the Stated Maturity of the Class A-la Notes and the Ciess A>1b Notes 
is the Payment Date In Decerriber 2039 and the Stated Maturity of the Class A>1c Notes and the Class A* 
Id Notes Is the Payment Date in September 2044. However, the principal of the Notes (other than the 
Class S Notes) is expected to be paid in full prior to the Stated Maturity. Average life refers to the 
average amount of time that will elepse from the date of delivery of a security until each dollar of tha 
principal of such security will be paid to the investor. Tha average lives of the Notes will be determined by 
the amount of principal payments which are dependent on a number of factors, including when the 
Collaterat Assets are repaid. 

Weighted Average Life. Weighted average life refers to the average amount of time that will 
elapse from the date of delivery of a security until each dollar of the principal of such security wiit be paid 
to the investor. The weighted average lives of the Notes of each Class will be determined by the amount 
and frequency of principal payments, which are dependent upon, among other things, tha amount of 
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payments received at or in advance of the scheduled maturity of the Coiiateral Assets (v/hether through 
sale, maturity, redemption, prepayment, debult or other liquidation or disposition). The actual we'^hted 
average lives and actual maturities of the Notes will be affected by the financial conditions of the obligors 
on or the issuers of the Collateral Assets or the obl^rs on the underlying assets, and the characteristics 
of such securities end assets, including the existence and frequency of exercise of any optional or 
mandatory redemption features, the prevailing level of interest rates, the redemption price, prepayment 
rates, any lockout periods or prepayment premiums or penalties, the actual default rate and the actual 
level of recoveries on any Debulted Obligations, and the frequency of tender or exchange offers for such 
Collateral Assets. Any disposition of a Collateral Asset will change the composition and characteristics of 
the Collateral Assets and the scheduled payments er\d payment characteristics thereon, and. accordingly, 
may affect the actual weighted average lives of the Notes. The rate of future defaults and the amount 
and timing of any cash realization from Defatted Obligations and Credit Risk ObNgaUons also will affect 
the maturity and weighted average lives of the Not^. The weighted average life of the Notes of each 
Class may also vary depending on whether or not the Notes are redeemed. The weighted average lives 
of the Notes are expected to be shorter, and may be substantially shorter, than the Stated Maturity of the 
Notes. 


The table set forth below indicates the percentage of the Initial balance of each Class of Notes 
that would be outstanding on each Payment pate assuming no prepayments or losses and the weighted 
average life of each Class of Notes and principal window of each Class based on the foiioviring 
assumptions (the "Collateral Assets Assumptions"): 

i. Forward three month LIBOR curve as of March 20, 2007 are assumed; 

li. the Closing Date is March 27, 2007. ti)e Ttrst Payment Date is September 4, 2007, and 
Payment Dates are the third day of e^rery March, June, September and December, not 
adjusting for Business Days; 

iii. ail of the net proceeds of the offerir^ of the Securities are invested as of the Closing Date 
in the Collateral Assets and Default Swap Collateral; 

iv. the Coverage Tests are satisfied as of the Ctosing Date; 

V. expenses due under clauses (I), (ii) and (ill) of the Priority of Payments are paid on each 
Payment Date and will be $35,500 plus the greater of U S. $12, 062.50 and 0.0016125% 
of the Quarterly Asset Amount for the related Due Period (or, with respect to the first 
Payment Date, as such amounts are adjusted based on the number of days In such Due 
Period); 

vi. the Collateral Management Fee is 0.04% per annum of the outstanding Principal Balance 
of the Collateral Assets; 

vil. there are no Current Deferred Management Peas; 

vili. the Deferred Structuring Expense is 0.04% per annum of the outstanding Principal 
Balance oftha Collateral Assets; 

ix. Prior to distribution on each Payment Date, Interest collections are assumed to be 
deposited in the Collection Account for 30 days, and principal coilections are assuimed to 
be deposited in the Collection Account for 50 days, each earning a rate equal to three 
month LIBOR minus 0.30% per annum; 

X. Default Swap Collateral and Eligible Investments In the Default Swap Collateral Account 
are assumed to accrue interest at three month LIBOR plus 0.10%; 


xi. each Collateral Asset will pay principal and Interest in accordance with its terms and 
scheduled payments will be timely rec^ved, unless otherwise specifted; 
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xii. failure to pay interest to the Holders of the Class A Notes and the Class 6 Notes is not an 
Event of Default; 

xiii. all unpaid Class C Note and Class D Note interest is Deferred Interest; 

x'rv. there are no sales; 

XV. no rating change occurs on any Coiiataral Asset or the Notes; 

xvi. there is no Optional Redemption, Tax Redemption or. except with respect to the table 
setting forth the Percentages Initial Principal Balance of the Class A-1 Notes, Class A- 
2 Notes, Class B Notes, Class C N^es and Class D Notes and the tabie setting forth the 
Sensrtivity of Principal Payments to CDR, Auction Call; 

XNni. defaults are incurred at the constant annual default rates ar>d are applied on each 
Payment Date to the outstanding Princ^al Balance of the Collateral Assets as of such 
Payment Date commencing on the Payment Date in September 2008; and 

xviii. there is no PIK interest on the CoHateral /^sets. 


Percentages of Initial Principal Balance of the Class A*1 Notes, Class A-2 Notes, 
Class B Notes, Class C Notes and Class D Notes 


Closing Data 

Class A'la 
100.00% 

Class A-1b 

100.00% 

Class A-1C 
100.00% 

Cl»w A-ld 

100.00% 

Class A-2 
100,00% 

glass B 
100.00% 

Class C 
100,00% 

Class D 
100.00% 

September 4, 2007 

93.17% 

100.00% 

100.00% 

100.00% 

98.63% 

100.00% 

100.00% 

99.33% 

September 3, 2008 

83.89% 

100.00% 

100,00% 

100.00% 

96.78% 

100.00% 

100.00% 

98.00% 

September 3, 2009 

68.69% 

100.00% 

100.00% 

100.00% 

93.74% 

100.00% 

100.00% 

96.67% 

September 3. 2010 

43.13% 

100.00% 

100.00% 

100.00% 

88.63% 

97.06% 

98.52% 

92.55% 

Septembers, 2011 

0.00% 

95.95% 

100,00% 

100.00% 

78.38% 

65.84% 

87.13% 

60.44% 

Septembers, 2012 

0.00% 

68.64% 

100,00% 

100.00% 

67.46% 

73,88% 

74.99% 

69.19% 

September 3. 2013 

0.00% 

23.80% 

100.00% 

100.00% 

49.52% 

54.23% 

55.05% 

50.70% 

Septembers, 2014 

0.00% 

0.00% 

0.00% 

25.22% 

36.80% 

40,30% 

40.90% 

37.59% 

September 3, 2015 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

0.00% 

Expected Principal 
Window(1) 

September 
4, 2007 to 
September 
3, 2011 

September 
3. 2011 to 
March 3, 
2014 

Marchs, 
2014 to 
June 3, 
2014 

June 3. 
201419 
December 

3, 2014 

September 

4, 2007 to 
September ' 
3. 2015 

June 3. 
2010 to 
September 
3. 2015 

September 

3, 2010 to 
September 

3, 2015 

September 
4, 2007 to 
September 
3, 2015 

Expected Weights 
Average UfiB(2) 

2.99 years 

5.66 years 

7.14 years 

7.49 years 

6.11 years 

6.73 years 

6.79 years 

8.45 years 


(1) T^B *Expected Princtpal Wfrvlow' for a Claw of Notes Is the period if> which (a) (he Ntial principal payment of the 
Class is expected to be made and (b) the tlr\al peyment of prtrKipa] of the Class b expected lo be mads under (he CoOalenil Assets 
Assumptions (assuming no defaults). 

(2) The *Expected Weighted Average Ufe* of each Class of Notes Is determined by (l) multiplying the amount of each 
principal distribution on such Class that would resuK urtder the CoOaterai Assets AssumpOons (assuming no defautts} by the nun^er 
of years from the date of determination to Ihe related Payment Date (assuming 30 days In each month and a 360-day year), 
(li) adding the results and (iii) dividing the sum by the aggregated principal distributions referred to In clause (1). 

The following tabie shows the "Expected Weighted Average Life” and the "Expected Principal 
Window" for each Class of Notes under various constant default rales. The "Expected Weighted Average 
Life" of each Class of Notes is determined by (i) multiplying the amount of each principal distribution on 
such Class that would result under the Collateral Assets Assumptions by the number of years from the 
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date of determination to the related Payment Date (assuming 30 days in each month and a 360-day 
year}, (ii) adding the results and (iii) dividing the sum by the aggregated principal distributions referred to 
in clause (i). The "Expected Principal Window" for a Class of Notes is virhen the first arrd last payments of 
principal are expected to be made under the CoHaterai Assets Assumptbns. The loss severity is 
assumed to be 80%. 


Sensitivity of Principal Payments to CDR 



0.0% COR 

D.1%CDR 

0.25% COR 

0.5% CDR 

Class 

Expectact 

Weighted- 

Average 

Ufe 

Expected 

Prlndpa! 

Window 

Expected 

Weighted 

Average 

Ufe 

Expetied 

Prtnc^l 

WtecSow 

Expected 

Weighted 

Average 

Ute 

Expected 

Principal 

Wlndw 

Expected 
Weighted 
Averse Ufe 

Expected 

Principal 

VAxlQW 

A-la 

2.09 yean 

September 

4. 2007 to 
September 
3.2011 

2.97 years 

Septerrteer 4. 

2007 Id 
S eptember 3. 
2011 

2.0S years 

September 4, 
2007 to 
September 3, 
2011 

2.93 years 

September 4, 
2007 to 
September 3, 
2011 

A-ib 

5.98 years 

Septerrrber 

3. 2011 to 
March 3, 
2014 

5.94 years 

Septea^r3, 
2011 ID 
Marchs, 
2014 

5.92 years 

Septembers, 
2011 to March 
3, 2014 

5.88 yearn 

Septembers, 

2011 to 
March 3. 
2014 

A-1c 

7.14 years 

March 3. 
2014 to Juno 
3.2014 

7.14year5 

Marchs, 
201410 Jime 

3. 2014 

7.14 years 

March 3. 2014 
to June 3, 
2014 

7.13 years 

March 3, 
2014 to Jime 
3,2014 

A-1d 

7.40 years 

June 3, 2014 
to DecemtMT 
3. 2014 

7.49 years 

June 3. 2014 
toOeoember 
3.2014 

7.49 yaars 

Junes, 2014 
to December 

3, 2014 

7.49 years 

June 3, 2014 
to Decen^>er 
3,2014 

A-2 

6.11 years 

September 

4, 2007 to 
September 

3. 2015 

6.10years 

September 4. 

2007(0 
SeptemfaM 3. 
2015 

6.08 years 

September 4, 
2007 to 
September 3, 
2015 

6.05 years 

September 4, 
2007 Id 
September 3, 
2015 

B 

6.79 years 

June 3, 2010 
to 

September 
. 3,2015 

6.72 years 

June 3. 2010 
to September 
3.2015 

6.71 years 

September 3. 

2010te 
September 3. 
2015 

6.70 years 

Decembers, 

2010(0 

Septembers, 

2015 

C 

6.79y«3rs 

September 

3, 2010to 
September 

3, 2015 

6.78 years 

QecemberS, 
2010 Id 
S eptembers. 
2015 

6.78 years 

March 3. 2011 
to September 
3,2015 

6.87 years 

September 3, 
201110 
September 3, 
2015 

0 

6.45 years 

September 

4. 2007 to 
September 

3. 2015 

8.47 years 

September 4. 

2007 to 
September 3. 
2015 

6.59 years 

Septembor 4. 

2007 to 
September 3, 
2015 

7.12 years 

September 4; 

2007 to 
Septembers, 
2015 


The fable set forth beiow entitled "Class A-1, A-2, B. C and D Note Constant Default Rate Stress 
Tests” shows the Constant Default Rate ("CDR”) and Cumulative Defaults for each Class of Notes under 
three stress scenarios, assuming a 60% loss severity on defaulted Collateral Assets. In column one 
("First Dollar of Loss"), CDR represents the CDR starting on the September 2008 Payment Date that 
would result in the first dollar of principal toss to the respective Class, of Notes. Cumulative Defaults 
represent the sum of such defoutts divided by the aggregate principal balance of the Collateral Assets as 
of the Closing Date. In column two ("Flat Return"), CDR represents the CDR starting on the September 
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2008 Payment Date that would result in a yield equivalent to a zero discount margin over three-month 
LIBOR for the Class A-1a Notes, Class A-1b Nc^es, Class A-tc Notes, Cbss A-1d Notes, Class A-2 
Notes, Class B Notes, Class C Notes and Class D Notes. Cumulative Defaults represent the sum of such 
defaults divided by the aggregate principal balance of the Collateral Assets as of the Closing Date. In 
column three ("Return of Investment, (0% return)"), the CDR represents the CDR starting on the 
September 2006 Payment Date that would result in an approximate 0.0% return for the Class A-1 a Notes, 
Class A-1b Notes, Class A'1c Notes, Class A>1d Nc^, Class A>2 Notes, Class B Notes, Class C Notes 
and Class D Notes. Cumulative Defaults represent the sum of such defaults divided by the aggregate 
principal balance of the Collateral Assets as of the Closing Date. 

Class A-1. A-2. B. C end D Notes Constant Default Rate Stress Tests 


First Dollar of Loss Flat Return Return of Investment 

(0% return) 


Constant Annual 
Default 

Rate at 80% 

Loss Severity 

CDR 

Cumulative 

OefauttB 

CDR 

Cumulative 

Defaults 

CDR 

Cumulative 

Defaults 

Class A-la* 

NA 

NA 

NA 

NA 

NA 

NA 

Class A-1 b 

24.4% 

70.199% 

24.8% 

70.785% 

26.4% 

75.541% 

Class A-lc 

18.6% 

60.597% 

19.2% 

61.377% 

21.2% 

65.050% 

Class A-ld 

14.6% 

51.387% 

15.1% 

52.587% 

16.6% 

56.013% 

Class A-2 

5.9% 

25.085% 

6.5% 

27.271% 

97% 

37.934% 

Class 6 

3.5% 

15.700% 

3.9% 

17.338% 

5.0% 

21.689% 

Class C 

2.3% 

10.600% 

2.6% 

11.901% 

2.9% 

13.185% 

Class D 

0.9% 

4.261% 

1.7% 

7.941% 

1,9% 

8.836% 

' Undw the ohren defauti and modeling astumpUana. ttieClaaa^taNotndonol taka a lots. 



Yield. The yield to maturity of the Notes of each Class wilt also be affected by the rate of 


repayment of the Collateral Assets, as well as by the redemption of the Notes in an Auction, an Optional 
Redemption or Tax Redemption (and upon the Redemption Price then payable). The Issuer ts not 
required to repay the Notes on any date prior to their Staled Maturity. The receipt of principal payments 
on the Notes at a rate slower than the rate enticipated by investors purchasing the Notes at a discount will 
result in an actual yield that Is lower than anticipated by such Investors. 

The yield to maturity of the Notes may also be affected by the rate of delinquencies and defaults 
on and liquidations of the Collateral Assets, to the extent not absorbed by the income Notes; sales of 
Collateral Assets; and/or purchases of Collateral Assets having different scheduled payments and 
payment characteristics and the effect of the Coverage Tests on payments under the Priority of 
Payments. The yield to investors in the Notes vrtit also be adversely affected lo the extent that Ihe Issuers 
incur certain expenses that are not absorbed by the Income Notes. 

THE COLLATERAL MANAGER 

The information appearing in this section (other than the information contained under the 
subheading "General") has been prepared by the Collateral Manager and has not been independently 
verified by the Initial Purchaser or either of the Issuers. Neither the Initial Purchaser nor the Issuers 
assume any responsibility for the accuracy, completeness or applicability of such informatbn. 

General 


Certain management, administrative and advisory functions with respect to the Collateral Assets 
will be performed by Greywolf Capital Management UP, a Delaware limited partnership ("Greywoir), as 
the Collateral Manager under a Coltaterel Managernent Agreement between the Issuer and Greywolf 
dated as of the Closing Date (the "Collateral Man^ement Agreement"). Pursuant to the terms of the 
Coiiatera! Management Agreement, the Collateral Manager will (i) monitor the Collateral Assats and 
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provide certah information with respect to tte Cot^tera! Assets to the Trustee, (il) direct the drsposrtion of 
the Col^era) under the limited c^cum^nces described herein, (iii) direct the reinvestment of the 

proceeds therefrom in Eliglbte Investments, (tv) monttor the Cashflow Sw^ Agreement and determine 
whether and when the Issuer should exercise any rights avaiiebla under any Cashflow Swap Agreement, 
and (v) direct the reinvestment of Default Swap Coi^eral with the consent of the Synthetic Securfty 
Counterparty. The Collateral Manager will perform its dutfea in accordance with the requirernents set 
forth in the Indenture erfo in accordance with the provisions of the Crateral Management Agreement. 
The CoDatera! Manager is also subject to certain other conflicts of interest. See "Risk Factors-Other 
ConsidaratkHis-Certain Conflicts of Interesf and "Risk Factors-Other Considerations-The Collateral 
Manager." 

Greywolf Capital Management LP 

Oreywolf Is an SEC- registered Invesfrnent adviser and current^ manages over $2,000,000,006 
In capilaL Greywolf was founded in 2003 by a team of formw employees of Ooldmen Sachs fixed Income 
fradtng divisbn and r>ow hes 29 investment profasskmals wHh extensive experience in distressed, high 
yldd and structured product investing. A copy of the Coilsterat Manager's Form ADV is being delivered to 
investors in connection with the delivery of this offering circular as Appendix B hereto. 

Key Personnel 

S^ frxth telow is information regarding the background, principal responslbilHies and other 
affiliations of certain of the principal officers and other employees of the Collateral Manage, including 
those personn^ wrho will be primarily responsible for managing the Collateral Assets and for performing 
the advisory and admlnistradve functions related thereto. Although these individuals are currently 
employed by the Collateral Manager and hold the offices indicated below with the Collateral Manner, 
such persons writl not be engaged full time In the management of the Collaterat. In additton, such persons 
may not necessarily continue to be so employed durir>g the entire term of the Cc^lateral Management 
^reement or may not continue to perform services for the Collateral Manager under the Collateral 
Martagement AgreerrvenL 

Collateral Management Team 

Gregory Mount, Partner. Mr. Mount jc^ned Greywolf in September 2005 as a Partner and is 
responsible for structured product Investments. Mr. Mount will be the co-portfolio manager of-Timbenvotf 
I, Ltd. vrith Joe Marconi. Prior to joining Greywolf, Mr. Mount worked at Goldman Sachs for 9 years from 
which he retired as a Partner of the firm in 2005. kfr. Mount founded Goldman's CDO business In 19% 
and later held numerous senior positions in credit dertvativas and structured products, including co4)ead 
of the Structured Products Group, which cortsisfod of the CMBS, RMBS, ABS and CDO businesses and 
head of Portfolio Credit Derivatives which encompassed cash and synthatb CDOs. Mr. Mount also 
initiated Goldman’s proprietary CDO investment activity In 2003 and was the primary decision-fnaker for 
that portfolio at Its inception. Mr. Mount rec^ved a B.S. fo Efodrtcal Engineerii^ from M.l.T. In 1987, and 
an M.B A, with high honors, from The University of Chicago Graduate School of Business in 1992. 

Joa Marconi, Vice President Mr. Marconi joined Oreywolf in April 2006 and is responsible for 
structured product Investments. Mr. Marconi wiU be the co-portfoHo manager of Tinnberwolf I, Lid. with Mr. 
Mount. Prior to joining Greywolf, Mr. Marccml was a Managing Director in the Structured Products Grmjp 
at Goldman Sachs where he was co-head of ABS Finance and a member of the Mortgage CapHet 
Committee (which is responsible for epprovtng capital commitments across the CMBS. RMBS, ABS and 
COO businesses). Mr. Marconi joined Goldman Sachs In 1993 and became a Menaging Director in 2003. 
Prior to joining Goldman Sachs, from 1964 to 1993, Mr. Marconi was en attorrrey with Cravath, Swaine & 
Moore in New York and London. Mr. Marconi received a BA in Economics, summa cum laude, from 
Colunfoia College in 1963 and was elected to Phi Beta Kappa. Mr. Marconi also received a J.D. from 
Columbia Law School in 1984 and was a Harlan Ftske Stone Scholar each of his three years. 

Jonathan Savitz, Partner. Mr. Savitz co-founded Greywolf In February 2003 and is the Firm's 
Chief Executive Officer and the Funds’ Chief Investment Officer. Prior to co-founding Greywolf, Mr, 
Savitz worked at Goldman Sachs forovar 15 years from which he retired as a Partner of the firm in 2%2. 
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Frmn 1996 -*2002, Mr. Savitz led Goldman's global distressed trading, sales and research effort arKl was 
a primal dedsion maker and risk manage In Ooidmen's proprietary investing actMties e^ss the fixed 
income markets. From 1 995 - 1 998, Mr. Savitz mar^aged the high yield trading desk and prior thereto held 
positions in distressed proprietary investing and corporate bond trading. Mr. Savitz joined Goldman in 
1967 after graduatirrg with a BA, with honors, from The Jc^ns HcH>kins University. 

James Gillespie, Partner. Mr. Gillespie is a co-founder of Greywotf and is a Portfolio Manager of 
the Special Situations Funds. Prior to founding Greywotf, Mr. GHIesple worked at Goldman Sachs for sbc 
years. Mr. GNtesple was head of Distressed Bc^ inviting where he ran Goldman’s proprietary 
distressed bor)d portfolio on the trading desk. Priw thereto, Mr. Gillespie was director of distresseid bor>d 
research after having been a distressed analyst for Goldman’s bank loan and bond desks. Mr. Gillespie 
has significant experience in analyzir^, valuing and investing In distressed securities as well as managing 
a large portfolio of distressed investments. He also has expwience actively pwticip^g in the workout 
process as both a committee member and large credfior. Prior to Goldman, Mr. GiResple worked at 
Salomon Brothers in high yield capital markets. Mr. OiDespie received a Bachelor of Commerce d^fme, 
with honors, from the University of British Columbia in 1995 and Is a Leslie Wong Fellow. Mr. Gillespy Is 
a CFA charterhoMer. 

Robert Milter, Partner. Mr. Miller is a «)*founder of Greywolf and a Portfolio Manager for the 
Greywolf High Tleld Funds. Prior to founding Greywcrff. Mr. Miller worked at Goicbnan Sachs for 1 0 years 
and ran Goldman's high yield trading desks in New York and London from 1996 - 2900. After r^iring 
from Goldman, Mr. Miller wes retair>ed by the firm for aimosi two yaars as a consultant on electronic bond 
trading platforms. Prior to heading the high yield trading desk. Mr. Miller was a high yield and corporate 
bond trader for Goldman and prior thereto was a credit analyst for PNC Bank. During Ns career, Mr. 
Miller has traded and analyzed most major industry sectors and held proprietary positions in straight debL 
comnran and pr^arred stock, futures, convertibles, trust preferred, and credit derivatives. Mr. Milter 
received a BA. magne cum laude from Frankfin ar^ MarshaB College in 1983 and an M.BA., with 
honors, fiom UNC-Chapel Hill in 1969. 

Cevdet Samlkoglu, Partner. Mr. Semikogiu Is a co-founder of Greywolf and a Portfolio Manager 
of the Special Situations Funds, prior to founding Greywolf, Mr. Samlkoglu worked at Goldman Sachs for 
ten years where he vras one of three portfolio managers In the Special Situations Investing Group, a 
Goldman Sachs’ profKietary internal hedge fond. Prior to assuming his portfolio management role in 
2000, Mr. Samlkoglu held numerous positions in distressed Investing at Goldman Including director of 
research in both the US and Europe. Mr. Semikogiu joined Goldman in 1992 as a corporate finance 
generalist before mo\ring to the distressed investing business as a credit analyst in 1996 after returning 
from business school. Mr. Samlkoglu has extensive experience investing in alt layere of levered capital 
structures both on the long and short side end, at times, participating actively in steering and creditors' 
committees. Mr. Samlkoglu received a BA. cum laude from Hamilton College In 1992 and an M.B.A. 
from Harvard Business School In 1997. 

William Trvy, Partner. Mr. Troy is a co-founder of Greywolf and a Portfolio M»«gef of the High 
Yield Funds, as well has having responsibility for firmwide risk management. Prior to founding Greywolf, 
Mr. Troy was the key manager for JP Morgan's High Yield business, which he Joined following the merger 
of Smith Bemey with Salomon Brothers. At JP Morgan, Mr. Troy was a member of the Senior Trader's 
Committee, the Underwriting Committee, the Risk Committee end the Credit Committee. Prior to JP 
Morgan, Mr. Troy Joined Smith Barney in 1996 as a Managing Director to co-head the High Yield 
business, overseeing sales, trading, research and syndicate. Prior to SmKh Barney, Mr. Troy Joined 
Goldman Sachs in 1966 as a senior corpmate bond trader where he was responsible for risk taking 
activities with e further mandate to expand the busir>ess and develop new trading personnel. He was 
later asked to join the High Yield department to 1991 as the senior trader. Prior to Goldman Sachs. Mr. 
Troy JNned Salomon Brothers in 1976 as e manager for the intematlor>al business in cashiering 
operations and subsequently as a trader on the corporate bond trading desk. Mr. Troy began his 37-year 
Wall Street career in 1969 et Dean Witter. 
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Conflicts of interest 

Various potential and actual conflicts of Intarost may arise from the overall advfeory. Investment 
and other activities of the Cotteteral Manager, affiliates and their respective clients and employees. The 
foilowir^ briefly summarizes scmie of these conflicts, but is not intended to be an exhaustive list of all 
such conflicts. 

The Collateral Manager andlof, its affiliates have ongoing relationships vrith, render service to, 
finance and engage in transactions with, and may own debt or equity securities issued by issuers of 
certain of the Collateral Assets. The CoHateral Manner and fls affiliates may invest on behalf of 
themselves and other clients in securities that are aen)<x or subordinated to, or have interests different 
from or adverse to, the CoDaterei Assets. The interests of such parties may be different than or advrarse 
to the interest of the Holders of the Securities, in addition, such persons may possess infonnatlon 
relating to the Collateral Assets tiuit is not known to the Individuats at the Coflateral Manager responsible 
for monitoring the Collaterat Assets and performing the other obfig^ons under the Collateral 
Management Agreement. Such persons wlli not be required (and may not be penrdtted} to share such 
infomiation or pass It along to the Issuer, the Co^era) Manager or any holder of any Security. NeMter 
the Collateral Manager nor any of sudi p^sorts will have liability to the Issuer or any Holder of any 
Security for failure to disclose such Information or for taking, or falling to take, any action based upon 
swh Information. 

in addition, the Collateral Manager and/or any of its affiliates may engage In any other business 
and fiimish investment management and advi^xy sarvicas to others which may include, without 
limitation, serving es consultant or servicer for, investmg In, lending to. being affiliated with or have other 
ongnng relationships with, other entities organized to Issue collateralized debt obligations secured by 
assets similar to the Cdlateral Assets, and other busts and pooled investment vehicles that acquire 
interests in, provide financing to, or otiierwise deal w^ securities issued by issuers that would be suitable 
investnrents for the Issuer. In the course of mortitoring the Collateral Assets held by the Issuer, the 
CoRateral Manager may consider its relationships wkh other clients (including entitles whose securities (or 
those of its effiliates) ere pledged to secure the Notes) and its affiliates. In providirig services to other 
clients, the Collateral Manager and Ms affiRates may recommer>d activities that would compete with or 
otherwise adversely affect the Issuer. In addition, the Coilateral Manager will be free, in Ms sole discretion, 
to make recomrrrendations to others, or effect irar^sactions on behalf of Itself or for others, that may be the 
same as or different from those effected on behalf of the Issuer, and the Coilateral Manager may furnish 
advisory services to others who may have investmerrt poPfcies similar to those followed by the Issuer and 
who may own securities of the same class, or which are the same typa as. the Collateral Assets. Under 
the terras of the Collateral Management Agreement, the Collataral Manager will ba pennitted to take 
whatever action Is in the Collateral Manager's best interest regardless of the impact on the Collateral 
Assets. In addition, under certs^ circumstances the Collateral Manager may direct the Issuer to sell 
certain CoPaterel Assets. Such sales of Cc^leral Assets may result In losses Iw the issuer, which losses 
may result fo the reduction or withdrawal of tire ratmg of any or all of the Securtiles by any of the Rating 
Agencies. In detonninlng whether to exerdsa such right, tire Collataral Manager need not take Into 
account the interests of the issuers, the Noteh<Mers, the Irtcome Noteholders or any other party. 

The Coilateral Manager and/or Ms affiliates mey at certain times be simultaneously seeking to 
purchase or dispose of Investments for their respective accounts or for another entity, including other 
collateraltzed debt obligation vehicles, at the same time es It is disposing of investments for the Issuer. 
Accordingly, conflicts may erise regarding the allocation of sale opportunities. 

The Collateral Manager mey aggregate sales c/f securities placed with respect to the Coltatarat 
Assets with similar seles being made simultaneously for other clients or other accounts managed by the 
Collateral Manager or with accounts of the affiliates of the Collateral Mar>ager, If in the Collateret 
Manager's reasonable business judgment such aggregation will result In an overall economic benefit to 
the Issuer, taking Into consideration the advantageous selling price, brokerage commission and other 
expenses. However, no provision of the Collateral Management Agreement requires the Collateral 
Manager or Ms affiliates to execute orders es part of concurrent authorizations or to aggregate sales. 
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Nevertheless, the Coliaterai Manager may, in the allocation of business, take into consideration research 
and other brokerage seMces furnished to the Collaterel Manager or its afftliates by brokers and dealefs. 
Such servtees may be used by the CoDateral Manager In ctvmection with the Collateral Manager's other 
advisory services or investment opei^loris. 

No provision in the Collateral Management Agreement prevents the Coliaterai Manager or any of 
its affiliates from rendering services of eny kind to the Issuer of any CoHaterai Assets and fts afflRates, the 
Trustee, the Holders of the Securities, the Cashflow Swap Counterparty or any other entity. Without 
prejudice to the generaUty of the foregoing, the Coliaterai Manager and Its affiliates, directors, officers, 
errq^loyees and agents may, among other things: (a) serve as genera! partner, adviser, sponsor or 
martager of partnerships or companies organized to issire collateralized bond or loan obtigallons secured 
by assets sknilar to the Collateral Assets, diredors (whether supervisory or manning), partners, officere, 
employees, agents, nominees or signatories for an issuer of any CoHaterai Assets; (b) receive fees for 
services rendered to the issuer of any Collatera! Assets or any affiKate thereof (c) be retained to provide 
services unrelaled to the Collateral Management Agreement to the issuer or Ns AfftNates and be paki 
therefor, (d) a secured or unsecured oeditor of, or ht^ an equity interest in, any Issuer of any Collateral 
Assets; (e) serve as a member of any "creditors' board* or "creditors' committee" with respect to any 
Coliaterai Assets which has become or may become a DetouRed Obligation or wttt> respect to any 
commercial mortgage loan securing any Collateral Assets or the respective borrower for any such 
coriTmercjal mortgage loan; (f) own or make loans to any borrower or atffiiate of any borrower on any of 
the commercial mortgage loans securing the Collateral Assets; (g) invest, or have alre^y invested, in 
obligations and/or other securities that are identical to or senior to, or have interests difforant from or 
adverse to, the Collateral Assets; (h) make investments on their own behalf without offering such 
investment opportunNies to the issuer or informing the Issuer of any investments before engaging in any 
Investment for themselves; (0 recommend or effect direct trades between the Issuer and the CoHaterai 
Manager or e Coilateral Manager Affiliate or funds or accounts for which the Collateral Manager or an 
Affiliate serve as Colieteral Manager, acting as principal or agent, sut^’ecl to appiicabte legal 
requirements; Q) invest in obligations thet woukf be appropriate aa Coliaterai and have ongoing 
relationships wNh, render servi^ to or engage In transaction with, companies whose obligations are 
incliKled in the Collateral and may ovm equity or debt securities by issuers of and other obl^ors of 
Coilatera! Assets; and (k) enter Into agancy cross-transactions whare the Collateral Manager and/or the 
Collateral Manage Affiliates acts as broker for the Issuer and for the other party to the transaction, to the 
eirtent permitted under applicable law. Under the terms of the Collateral Management Agreement, the 
Colleterei Meneger will be permitted to taka whatever action Is in the Collateral Manager’s best tntarest 
regardless of the impact on the Collateral Assets. 

Members of the board of directors of the Issuer who are not affiliated with the Collateral Manager 
Of their dalagetes or other authorized representatives of the Issuer will have the responsibility for 
approving any transactions between the Issuer and tha Collataral Manager or its affiliates involving 
significant confCcts of interest (Including principal trafes). More partlcularty, directors unafflliated with the 
CoHaterai Manager or any delegata designated by such directors will bs responsible approving any 
prfrwlpal transactions for which Issuer consent is required pursuant to Section 206(3) of the Advisers Act. 

In addition, wrth the prior authorization of the issuer, whtoh has been given and can be revoked at 
any time, the Collateral Manager and/or Ns affiliates may enter into agency cross-transactions where the 
CoDetera! Manager and/or Ns affiliales acts as broker for tha Issuer and for the other party to tha 
transaction, to the extent permitted under applicabie law, in which case the Collateral Manager or any 
such affiliate will receive commissions from, and fuive a potentiaity confHctirig division of loyatties and 
respoittibilities regarding, both parties to the transaction. 

On the Closing Date N is expected that the Colialaral Manager or one or more clients or affiliates 
of the Collateral Manager will purchase approximately 50% of the aggregate notional amount of the 
Income Notes, 100% of the Aggregate Outotanding Amount of the Class D Notes and may purchase 
Notes end/or Income Notes on or after the Closing Date. The Collateral Manager and/or one or more of 
Ns afftiiates or employees, or forKls managed by Greyvroff may own from tima to time addftlona! Securities 
of one or more types. There can be no assurance that any of the foregoing persons will continue to hold 
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any or all of such S^urttles. As a Holder of income Not» or «iy other Securities, such persons may 
have interests adverse to the other Holders of Securities. For so tong as Oreywolf is the Coitater^ 
Manager and any funds managed by Oreywolf continue to hold ffiiy irrcome Notes, any Collateral 
man^ement Fees otherwise payable to the Collateral Manner hereun^r shall be paid by the issuer in 
the following order (i) first, to such funds managed by Oreywolf (on a pro rata bas^ among such funds), 
in an amount equal to the product of (x) such Cc^laterai Management Fees and {y) a fraction the 
numerator of which Is the notional amount of the Income Notes held by such funds managed by Oreywolf 
and the denominator of which is the aggregate ni^tonal amount of ail the Income Notes and (it) seccmd, 
the remainder, if any, to Oreywolf. 

Oreywolf or any of Its cRents, affiliates or subsktiaHes will be permitted to exercise ail voting rights 
with respect to any Securities which they may acquire (other th»i with respect to a vote regarding the 
remove of tt>e Collateral Manager or the termination or assignment of the Cotiateral Management 
Agreement). The interests of such persons may be different from or ach^rse to the interests of the other 
holders of Notes. 

THE COLLATERAL MANAGEMENT AGREEMENT 


Oenarai 

Tire Coitateral Manager will perform certain Investment managonent and administrative functions 
with respect to the issuer end Collateral Assets on behalf of the Issuer in accordance wHh the applicable 
provisions of the Indenture and the Coliateral Management Agreement. 

The Collaterel Manager agrees to exercise that degree of skill and care, consistent with the 
practices and procedures and attention no less ttian that which the Coflaterai Manager exercises with 
respect to o^nparable assets that it manages clients in substantially similar transactions In 
areordanca with its practices end procedures and which is consistent with those followed by reasonable 
and prudent institutional managers of national starxiing relating to assets of the nature and character of 
the Collateral Assets. 

Neither the Coliatera! Manager nor its partners, directors, officers, stockholders or employees 
(coHecttvety, the 'Collateral Manager Affiliates”) wlD be liable to the Issuer, the Trustee, the Holders of the 
Securities, or any other person for any loss irrcurred es a result of the actions taken by or recommended 
by the Collateral Manager under the Collatarai Management Agreement or the indenture, except by 
reason of acts or omissions constituting bad falte, willful misconduct, gross negh'gertca or reckless 
disregard, of Its obligations thereunder. Subject to the above mentioned standard of Ih^lllty, the Collateral 
Manager ar>d its affiliates, and each of their respective partners, sharehokJers. members, officers, 
directors, managers, employees, agents, accountants and attorneys will be entitled to indemnitication by 
the Issuer for any losses or liabilities, including legal or other ex^nses, relating to the esuance of the 
Securities, the transactions contemplated by the indenture or the performartce of the Coitateral Manager's 
obligations underthe Coliaterai MenagementAgreement 

The Collateral Manager may assign Ks rights or responsibilities under the Coilatoral Management 
Agreement provided that (Q such assignment satisfies the Rating Agency Condition, and (il) the Collateral 
Manager obtains the consent of the issuer as dfrecled by a M^rtty of the CohtroHing Class and a 
Majority-irvinterest of Income Notes (unless such assignment would be deemed as 'assignmenr for 
purposes of Section 205(a)(2) of the AcMsers Act, in which case such consent shell not be required). The 
CoHaterat Manager may delegate to an agent selected with reasonable care any or ell of the duties (other 
than its asset selection or trade execution duties) assigned to the Cctleteral Manager under the Coliatera! 
Management Agreement, provided that no delegation by the Collateral Maneger of eny of its duties under 
the CoHaterat Management Agreement shaH relieve the Collateral Manager of any of its duties under the 
Coliatera! Management Agreement nor relieve the Coliateral Manager of eny liaUiity with respect to the 
performance of such duties. ■ " • 


117 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-02 1825487 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01509 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1506 


Footnote Exhibits - Page 5577 


The Collaterai Management Agreement may not be amended or modified (other than an 
amendment or modification of the type that may be made to the Indenture without the consent of the 
Holders of the Notes} without satisfaction of the Rating Agency Condition and the prior written consent of 
the Noteholders and any CasMow Sw^ Counterparty, if the consent of su^ parties would be mtuired 
were such an amendment made pursuant to the indenture. 

The Collateral Manager may be removed for cause by the Holders of at least 66'-2/3% of the 
Conlrolfing Class or a Special-Ma}(^-^lrrterest of lna>me Noteholders (as such temn is defined in the 
Collaterai Management Agreement) upon 20 calendar days' prior written notice; prwfded, however, that 
any such vote will exclude any Se^rities held by the Collateral Manager, any affiliate of the Collateral 
Manager or any Sec^ritias over which the Cdiateral Manager or any of Ks affiliates has discretionary 
voting authority (the "Coilaterai Manager Securities"), For purposes of the Collaterai Management 
Agreemerd. "cause* will mean (1) wi^l violation by the Collateral Manager of any provision of the 
Collateral Management Agreement or the Indenture applicable to It, (ii) certain events of bankruptcy or 
Insolvency in respect of the Collaterai Manager, (i) the occurrence end continuation of an Event of 
Default under the indenture whl^ directly results from any breach by the CoHaterai Manager of Ks duties 
under the Indenture or the Collateral Management Agreenrent, (n) the occurrence of an act by the 
Collateral Man^r which constitutes fraud or crirrunal activily In the performance of Its obligations under 
the Coilatera) Management Agreement or the Indigent of the CoUaterai Manager or any of its officers ex’ 
directors for a crsnlnal offense materiaily related to its business of providing Investment edvisory services 
artd (v) the failure of any representation, warranty, cartification or statement made or deliver^ by the 
Collaterai Manager in or pursuant to the Collateral Mar>agement Agreement or the Indenture to be correct 
when made if such failure (a) has a material adverse effect on either of the Issuers, the Noteholders or 
the Holders of the Income Notes and (b) if such failure can be cured, such failure is not cured wKhin 60 
deys after the Collateral Marrager acquires actual kr>cwledge of or receives notice from the Trustee of 
such failure. 

The Collateral Manager may resign upon BO days' writtai notice to the Issuer, the Trustee, the 
Cashflow Swap Courrterpaity and the Rating Agertcies or such shorter notice as is acceptable to the 
Issuer, the Trustee and the Rating Agencies; provided that the Collateral Maruger shall have the right to 
resign immediately upon the effectiveness of any material change In applicable lews or regulations which 
renders the performance by the Collateral Manager of its duties under the Collateral Managemmt 
Agreement or the Indenture to be a violation of such laws or regulations. The Collateral Menagement 
Agreement will terminate automatically in the errant the Notes and the Income Notes are redeemed or 
cancelled In toeir entirety, or in the event of Ks assignment by the Coilatera) Manager In violation of the 
CoHaterai Management Agre^ent or if K is determk^ed in good faKh that the Issuer or the Co-Issuer or 
the pool of Collateral Assets has become required to register under the Investment Company Act. and the 
issuer so notifies the Collateral Manager 

No removal, tennination or resignation of the Collateral Manager or termination of the Collateral 
Man^ement Agreement will be effective unless (i) a successor Collateral Manager is appr^nted by the 
Issuer and agrees in writing to assume an of the Coflateral Manager's duties and obligations pursuant to 
the Collater^ ManagemerK Agreement, (Ii) the successor Collateral Manager is not o^ected to by a 
Speciaf-MaJority^-interest of Income Noteholders (as such term Is defined in the Collateral Management 
Agreement) or a Majority of the Controlfing Class (Including, except with respect to a termination for 
cause of tha Collateral Manager, any Collateral Manager Securities) within 30 days efter notice and (ill) 
the Rating Agency Condition has been satisfied with respect to the appointment of such successor 
CoDateral Manager. Such successor CoHaterai Manager must, in addition, meet certain qualrficatlons 
specified in the Collateral Management Agreement Ohe ‘RetHacement Manager Conditions"). 

in the event that the Collateral Manager has been rerhoved, terminated or resigned and a 
successor Collateral Manager meeting the Replacement Manager Conditions has not been appointed on 
or prior to (i) in the case of removal of the Collateral Manager 'for cause," the date that is 60 days 
foliowing^ the date of- notice -of removal delivered in accordance with the Collaterai Managerrwnt 
Agreement and (ii) in the case of any other removal or resignation of the Collateral Manager, the date of 
removal or resignation specified in the relevant notice, the resigning or removed Collateral Manager shall 
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be enbtted to appoint a successor Cdlateral Manager and shall so appotot a replacement manager 
satisfying the Replacenr^rtt Manager Conditions wHhtn 60 days to^^fter, provided that such successor 
Collateral Manager \s not objected to by a Majority^in-interest of Income NoteholdeTs (as such term In 
defined in the Collateral Management Agreement) (exctuding any Collateral Manager Securities) or e 
Majority of the Controlling Class (excluding any Coli^mi Manner Seoirfties) within 15 days after such 
appointm^t. in lieu thereof, or If the successor Collateral M»iager appealed by the resigning or 
removed Collatemi Manager Is not approved, the resigning or removed CoUatera! Manager may petition 
any court of competent jurisdiction for the appointment of a replacement mana^r satisfying the 
successor Collateral Manager Conditions, but 8u<^ g^toolntment shall not require the consent of, nor be 
subject to the disapproval of. the Issuer or any Noteholder or Income Noteholder. Upon the appointment 
of a successor Collateral Manager satisfying the Reptaconent Manager Conditions and the written 
acceptance of such apti^intment by the successor Collateral Manager, el! euthOTty and power of the 
Collateral Mans^er under the CoKateral Management Agreement wiH be automaticatiy vested in the 
successor Collateral Manager. No compensation payable to a successor Coltateral Meager from the 
Collateral Assets shall be greater than that paid to toe Collateral Manager without (0 the prior written 
consent of (e) a Mejortty-in-lntereet of Income Noteholders (as such term is defined in toe Collateral 
Management Agreement) and (b) In the case of any increase or any Cottataral Management Fee, toe 
pnor written consent of a Majonty of the Notes (eadi voting as e separate Class) and (K) the satisfaction 
of toe Rating Agency Condition. 

There Is no limitation or restriction on toe Collateral Manager or any Collateral Manager Affiliate 
with regard to acting as collateral manager (or in a similar role) to otoer parties or persons. This and other 
future activities of the Collateral Manager and/or the Collateral Manager Affiriates may give rise to 
additional conflicts of interesL The Collateral Manager and the Collateral Manager Affiliates currentiy 
serve, and will continue to serve, as CoRaterat Manager tor, Invest to or be effiRatad with, other entires 
organized to Issue coiiataraiized debt obligations secured by high yield toans and bonds. 

Funds managed by Greywotf vnll commit to purchase on the Ctosing Date 100% of toa initial 
Aggregate Outstanding Amount of tha Class D Notes and approximately 50% of the initial notional 
amount of toe income N^s and may (xjrchase other Securities after the Closing Date. In addition, 
Greywolf ar>d/or orte or more of its affiliates or employees, or funds marmged by Greywolf may own from 
time to time additional Securities of one or more types. There can be no assurance that any of the 
foregoirig persons will continue to hold any or ell of such Securities. As e Holder of the Class D Notes 
and the Incwne Notes or any other Securities, swto persons may have Interests adverse to the other 
Holders of Securities. 

The General Manager may only assign its rights or responsibilities under the CoHaterai 
Management Agreement in accordance with the terms of the Collateral Management Agreement 

Compensation 

As compensation for tha performance of its obHgetions under the Collateral Management 
Agreement toe C^lateral Manager will be entitled to receive a tee in accordance with the Priority of 
Payments, payable In arrears on each Payment Date, of 0.04% per annum (toe 'Collateral Management 
Fee") times toe Aggregate Principal Amount measured es of the beginning of the Due Period preceding 
such Payment Date, if amounts distributable on eny Payment Date in accordance with the Priority 
Paymerrts are insufficient to pay toe Collateral Management Fee in toll, then the shortfall will be deferred 
and will be payable on subsequent Payment Dates on which funds are available therefor according to the 
Priority of Payments. Any interest due on the amounts so deterred will be payable in tha seme order of 
priority as the Collateral Management Fee and will accrue interest at a rate equal to LIBOR. 

The Collateral Management Fee wiR be calculated on the basis of a 36D day year consisting of 
twelve 36-day months. Alt tees payable to the Collateral Manager on a Payment Date are subject to 
payment only in accordance wito the Priority of Payments. — 
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in its sole discretion, the Collat^i Manager rT>ay on any Payment Date, other than the Final 
Payment Date, elect to defer its receipt of all or any portion of the Cofia^i Management Fee payable to 
H (the aggregate of amounts so deferred on such Payment Date being the "Current Defwred 
Management Fee”) by providing written notice to ttie Trustee of such election at least five Business Day« 
prior to such Payment Date. After such Payment Date, the Current Deferred Management Fee will 
accrue interest respect to each Interest Accrual Period at a rate equal to LIBOR, compounded 
monthly and calculated on the basis of a year of ^ days and the actual number of days elapsed and be 
added to the cumulative amount of the Current Deferred Management Fees from prior Payment Dates, 
any (the aggregate amount of such Current Deferred Management Fees being the "Cumulative Deferr^ 
Mmagement Fee") and will be payable on subsequent Payment Dates on which funds are available 
therefor according to the Priority of Parents. The CollBtaral Manager may elect to receive payment of 
all or any portion of the Cumulative Deferred Management Fee on any Payrr^nt Date to the extent of 
funds avaifeble In accordance with the Priority of PsyrTtents by providing notice to the Trustee of such 
election and the ammint of such fees to be paid on or before five Business Days preceding sinh Payment 
Date. 

For so long as Greywotf is the Collateral Manager and any fends managed by Greywoif continue 
to hold any Irrccxne Notes, any Collateral Management Fees otherwise payable to the Collateral Manager 
hereunder sl^ll be paid by the Issuer in foe folfowir^ order (I) first, to such funds managed by Greywoif 
(on a pro rata basis among such funds), In an amount equal to foe product of (x) such Collateral 
Management Fees and (y) a fraction foe numerafor of which is the notional amount of the income Notes 
held by such fends managed by Greywoif and the denominator of which is foe aggregete notional amount 
of all the Irrcome Notes er>d (iO second, the rernainder, if any, to Greywoif. 

THE ISSUERS 


General 

The Issuer was focorporated on March 5. 2007 in the Cayman Islands with foe registered number 
1 9331 7. The registered office of the Issuer is at the offices of Maples Finance Limited, P.O. Box 1093 
GT, Queensgete House. South Church StreeL George Town. Grand Cayman, Cayman islands. The 
Issuer has no substantial prior operating htetory. The Issuer's Memorendum of Association sets out the 
objects of the Issuer, whi^ are unrestricted and therefore include the business to be carried out by foe 
issuer In connection with the Securities. 

The Co-Issuer wes incorporated on March 7, 2007 under the laws of the State of Delaware with 
foe registered number 4312941. The registered office of the Co-Issuer is et Donald J. Pugllsl, PuglisI & 
Associates, 850 Library Avenue, Suite 204, Newarh, Delaware 19711, The Co-lssuar hes no prior 
operating history. Article 3.of the Co-issuer's Certificate of ^corporation sets out foe purposes of the Co* 
Issuer, which include foe business to be carried out by foe Co-Issuer in connection with foe issuance of 
the Notes. 

The Notes are obligations only of the Issuers and not of the Trustee, the Fiscal AgenL the 
Collateral Manager, the inrUal Purchaser, foe Issuer Administrator, the Coll^rai Manager, the Hoidere of 
the income Notes, the Agents, the Share Trustee or any directors, managers or officers of the issuers or 
any of their respective efNiates. 

The authorized share capital of the issuer consists of 50,000 ordinary shares, U.S.$1.00 par 
value per share (the Issuer Ordinary Shares"). 250 cf the Issuer Ordinary Shares have been Issued and 
will be held by foe Share Trustee under the terms of a charitable trust. All of the outstanding common 
equity of the Co-Issuer wilt ba held by the issuer. For so long as any of the Notes are outstanding, no 
beneficial Interest In the ordinary shares of the Issuer or of foe common equity of foe Co-Issuer shall be 
registered to a U.S. Person. 
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CapHailzation of the Issuer 

The initial proposed capitalization of the Issuer as of ^ Closing Date after giving effect to the 
issuance of tte Securities and the Issuer Ordinal Shares and ent^ into the Cashflow Swap Agreement 
before deducting expenses of the offering of the Securities is as set forth below. 

Ansuoi 

Class S>1 Notes 
Class S-2 Notes 
ClassA-la Notes 
Class A'1b Notes 
Class A'1c Notes 
Class A-1d Notes 
Class A-2 Notes 
Class B Notes 
Class C Notes 
Class 0 Notes 
Income Notes 
Total Debt 


$9,000,000 

$8,300,000 

$100,000,000 

$200,000,000 

$100,000,000 

$100,000,000 

$305,000,000 

$107,000,000 

$36,000,000 

$30,000,000 

$22,000,000 

$1,017,300,000 


Issuer Ordinary Shares . 250 

Total Equity $250 

Total Capitalizetion $1,017,300,250 

Capitalization of the Co48suer 

The Co-Issuer will be capitalized only to tha extent of its common equity of U.S.$10, wilt have no 
assets other than ite equity capital and will have no debt other than as Co-Issuer of the Notes (other than 
the Class 0 Notes). The Co-Issuer has agreed to co-issue foe Notes (other than foe Class D Notes) as 
an accommodation to the Issuer, and foe Co-Issuer b receiving no remuneration for so acting. Because 
the Co-issuer has no assets, and is not permitted to have any assets. Holders of Securities will not be 
able to exercise their rights against any assets of the Co-Issuer. Holders of Notes must rely on foe 
Collateral held by the Issuer and pledged to foe Trustee for payment on foeir respective Notes, in 
accordance with the Priority of Payments. 


Flow of funds 

The approximate flow of funds of the Issuer from tha gross proceeds of the offering of the 
Securities on the Closing Date is as set forth below; 


Gross Proceeds* 


Class S-1 Notes 

$9,000,000 

Class S-2 Notes 

$8,300,000 

Class A-1 a Notes 

$99,450,000 

Class A-1b Notes 

$200,000,000 

Class A-1c Notes 

$99,710,000 

Class A-1d Notes 

$99,700,000 

Class A-2 Notes 

$303,445,000 

Class B Notes 

$103,587,000 

Class C Notes 

$34,254,000 

Class D Notes 

$27,723,000 

Income Notes 

$22,000,000 


Total: 


$1,007,169,000 


121 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-021 825491 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01513 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1510 


Footnote Exhibits - Page 5581 


Expenses* 

Third Party Expenses 
& 9 ense Reserve Account 
Totefc 

CoHaterai Assets 


Net Proceeds 

Principal Balance of Coilatera) Assets 
Clean Price of cash Collateral Assets and 
DebuK Swap CoiiMeral 
Purchase Accnjed interest on cash 
Collateral Assets and Default Swap 
Collateral 

Cash and Eligible Investments deposited In 
Default Swap Collateral Accotmt 
First Period Interest Reserve 
*Figure8 are approximate. 


$1,850,000 

$200,000 

$2,050,000 


$1,005,119,000 

$1,000,000,000 

$910,810,000 


$610,000 

$88,878,000 

$4,621,000 


Business 

The Issuers will not undertake any busirtess other than the issuance of the Notes and, in the case 
of the Issuer, the issuance of the Income Notes, the acquisition and management of the Collateral arxl, In 
each case, other related transactions. Neither of the Issuers will have any subsidlehes. 

The Issuer Administrator v^ll ad as the admlntstrator of the Issuer. The ofTIcd of the issuer 
Administrator will serve as the general busirtess office of the Issuer. Through this office and pursuant to 
the tem)8 of an agreement to be dated March 16, 2007 by and between the issuer Administrator and the 
Issuer (the "Administration Agreement"), the Issuer Administrator will perform various edmlnlstrative 
functions on behalf of the Issuer, including communications with shareholders and the general public, and 
the provision of certain clerical, administrative and other servicas until termination of the Administration 
Agreement, in consideration of the foregoing, the Issuer Administaator will receive various fees and other 
charges payable by the Issuer at rates agreed upcm from time to tbne plus expenses. The directors of the 
Issuer listed below are elso officers aiKl/or employees of the Issuer Administrator ar>d may be contacted 
at tire address of the Issuer Administrator. 

The activrtres of tire Issuer Administrator under the Administration Agreement will be subject to 
the overview of the Issuer’s Board of Directors. The Administration Agreement may be terminated by 
either the Issuer or the Issuer Administrator upon 3 months' written notice (or. upon the occurrence of 
. certain events. 14 days' written notice). 

The Issuer Administrator's ptinclpa! office to: Maples Finance Limited, P.O. Box 1093 OT, 
Queensgate House, South Church Street, George Town, Grand Cayirtan, Cayman Islands. 

Directors 

The Directors of the issuer are; Guy Major and Canie Bunton. each having an address at Maples 
Ftoance Limited. P.O. Box 1093 GT, Queensgate House, South Church Street, George Town. Grand 
Cayman, Cayman islands. 

The director of the Co-Issuer is Donald Puglisi who may be contacted at the address of the Co- 

Issuer. 
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INCOME TAX CONSIDERATIONS 
United States Tax Considerations 

The followmg Is a summary of certain of the United States federal Income tax consequences of 
an investment in the Notes and the Income Notes by purchasers that acquire their Notes or Income Notes 
in the Initial offering. The discusston and the opinions referenced below are based upon laws, 
regulations, rulings, and decisbns in effect and available on the date hereof, all of which are subject to 
change, possibly with retroactive effect Prospective irrvestors should note that no rulbigs have been or 
are expected to be sought from the United States Internal Revenue Service (the "IRS") wHh respect to 
any of the United States federal income tax consequerwes discuesed belcw, and no durance ran be 
given that the IRS will not take contrary posibons. Further, the follcrwir^ summary does not dral with all 
United States ferteral Income tax consequences appfirable to any given Investor, nor does it address the 
United States federal income tax considerations applicable to categories of investors subject to special 
taxing rules (regardless of whether or not such persorts constitute U.S. Ht^rs), such as certan Unfted 
States e)q>atriates, banks, real estate Investment trusts, regulated investment corr^nles, irtsuranee 
companies, tax-exempt organizations, dealers or traders in securities or currencies, partnerships, natural 
persons, cash method taxpayers, S corporetftorrs, estates and trusts. Investors that hold thek Notes or 
income Notes as part of a hedge, straddle or an integrated or conversion transaction, or investors whose 
‘functiorwl currency" is not the U.S. dollar. Furthermore, ft does not address afternattve minimum tax 
consequences, or the indirect effects on persons who hold equity interests in either a U.S. Holder or a 
Non-U.S. Holder (as these terms are defined below). In addition, this summary is gerrerally limited to 
investors that acquire their Notes or Irtcome Notes ra (he Closing Date (and, In the case of Notes, acquire 
their Notes fix' the issue price applicable to such Notes) and who will hold their Notes or Income Notes as 
"capftai assets" within the meaning of Section 1221 of tha Code. Investors should consult their own tax 
advisors to determine the United States feder^, stats, local, and other tax consequences of the purchase, 
ownership, and disposition of the Notes and the Income Notes. 

As used herein. "U.S. Holder" means a ber>aftcial owner of a Note or Income Note that is an 
Indhridua! citizen or resident of the United States for United States federal income tax purposes, a 
corporation or other entity taxable as a corporation created or organized in or under the laws of the United 
States or any state thereof (including tee District of Columbia), an estate the income of which is subjert to 
United States federal income taxation regardless of Its source or a trust where a court within the United 
States is able to exercise primary supervision over the administration of the trust and one or more United 
States persons (as defined In tee Code) have tee authority to control ail substantial decisions of the trust 
(or a trust that has made a valid election under U.S. Treasury Regulations to be treated as a domestic 
trust). "Non-U.S. Holder" generally mearw any owrwr (or beneficial owner) of a Note or Income Note that 
is r>ot e U.S. Holder (other than a partnership). If a partnership holds Notes Of Income Notes, the tax 
treatment of a partner will generally depend upon tee status of the partner and upon the activities of the 
partnership. Pertnershi^s and partners of parteershfps holdlr>g Notes or Income Notes should consult 
their own tax adwsors. regarding the tax consequerrces of an investment in the Notes or Income Notes 
(Including their status as U.S. Holders or Non-U.S. Holders). 

Tax Treatment of Issuer 

Upon the issuance of the Notes, Ornck. Herrington & Sutcliffe LLP., special U.S. tax counsel to 
the Issuer, will deliver en opinion generally to the effect that under current law, and assuming compliance 
with the Indenture (and certain other documents) and based on certain factual representations made by 
the Issuer, although (he matter is rrot free from doubt, tha Issuer's permitted acthriUes will not result In the 
Issuer being er^gaged in the coT>duct of a trade or business in the United States. Accordingly, the Issuer 
does not expect to be sut^ect to net income taxation in the United States. Prospective investors should 
be aware that (pinions of counsel are not binding ort the IRS and the IRS might seek to tre^ the Issuer 
as engaged In e United States trade or business, in which event the issuer would be subject, inter alia, to 
a 35% tax on such of its income es wes effectively connected to the U.S. trade or business as well as a 
30% "branch profits" tax when such income is viewed as having been repatriated to the Cayman islands 
(thereby materially adversely effecting the Issuer’s abTity to make payments on the Securities). 


123 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-021 825493 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt066052 POOOOOO Frm01515 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1512 


Footnote Exhibits - Page 5583 


The opinion of specie! U.S. tax counsel » subject to several considerations. For example, the 
United States Treasury Department and the IRS recently announced that they are considering taxpayer 
requ^ts for spedfic guidance on, among other th!r>gs, whether a foreign person may be treat^ as 
er>gaged n a trade or business in die United States by virtue of entering into credit defeuit swaps. No 
guidance has been issued to date, if any future guidance cor^ludes that foreign persons entering into 
certain credit default swaps will be treated as engaged in a trade or busirress in the United States, such 
guidance would adversely impact the issuer's ability to pay principal and interest on the Notes. 
AddUonaliy, it should be noted that gain or toss w a disposition by a foreign person of a United Stales 
real property interest may be subject to United States federal Income tax as if the fore^n person were 
engaged in a United States trade or business (even if the foreign person Is not, in fact, so engaged). The 
determination of whether an asset constitutes a United States real prr^rty interest is made periodicaily 
and, therefore, It is possible that an asset that was not e United States real property interest at the tbne It 
vras acquired by the Issuer could, thereafter, become a United States real property interest Similarly, if 
the issuer accepted a new security in exchange for an existing security or rf the terms of an existing 
security were modified, the new or modified security might cause the Issuer to become engaged in a 
United States trade or business for United States federei income tax purposes. 

it is not expected that the issuer will detl^ material amounts of aity other items of income that 
will be subject to United States withholding taires. Notwithstar^dlng the foregoing, any cwnmrtment fee, 
facility foe and similar fee that the Issu^ earns may be subject to e 30% withholding tax. Additionally, If 
the Issuer Is a CFC (defined below), the Issuer would incur United States withholding tax on interest 
received from a related United States person. The issuer will not make any independent investigation of 
the circumstances surroundir^ the individual assets c^prlslng the Collateral Assets and, thus, there can 
be no assurance that payments of interest on and gain from the sale or di^>05itk>n of the Coiiaterai 
Assets will In all cases be received free of wKhhddtr^ tax. 

The Issuer will not be required to pay adddional amounts to any Holder of Income Notes or any 
Class of Notes if taxes <» related amounte are withheld from payments on the Income Notes or Notes or 
from payments on any Collateral Asset However, withholding on the Collalerel Assets could result In the 
Securities being redeemed by the Issuer. See ’‘—Tax Redemption." 

Tax Treatment of U.S. Holders of Notes 

The Issuer has agreed and. by its acceptance of a Note, each Holder of e Note wiii be deemed to 
have agreed, to treat its Notes as debt of the Issuer for United States federal income tax purposes 
(attirough this shell not prevent a U.S. Holder from making a QEF election, as defined below, on a 
protective basis or from making protective filings under Section 6036, 60386 or 6046 of the Code). Upon 
the issuance of the Notes. Onick, Herrington & Sutcliffe LLP wiB deliver en opinion generally to the effect 
that, assuming compfiance with the indenture (and certain other documents) and based on certain factual 
representations made by the Issuer, the Class S Noles, Class A Notes. Class B Notes and Class C Notes 
will, and the Class 0 Notes should, be characterized as debt for United States federal income tax 
purposes. Prospective Investors should be aware that opinions of counsel are not binding on the IRS, and 

there ear be no assurance that the IRS will not seek to characterize any Class of Notes as other than 
Indebtedness. Except as provided under Memetrve Charactertzation of the Notes” below, the balance 
of this discussion assumes that the Notes will be charaderized as debt of the Issuer for United States 
federal Income tax purposes. 

Each U.S. Holder will include interest on the Notes in irrcome in accordance with its reguler 
method of accounting for Unitad States federal income tax purposes unless the Notes are viewed es 
haying being issued with original issue discount f^D") in which case, generally, each U.S. Holder would 
be required to accrue interest on the Note on an accrual basis under a constant yield methodology, based 
on the original yield to maturity of the Note. Because interest on the Class C Notes and Class D Notes 
may be deferred without giving rise to an Event of Defoutl all interest (inciuding Interest on accrued but 
unpaid interest) will be treated as 010 unless the ISreliho^ of defonal is remote. The Issuer hes ncri: 
determined whether the likelihood of interest being deferred is remote for this purpose and, hence, will 
treat the interest on the Class C Notes end Class D Notes as DID. Additionally, the issuer wil! treat any 
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Class of Notes as having been Issued wKh 010 If (A) suc^ Class is issued at a discount equal to or hi 
excess of the product of 0.25% of the stated redemphon price at maturity of such Class and the 
ant'Rpaled weighted average life of such Class or (B) the issue price of such Class exceeds the prirrcipa! 
amount thereof more than the lesser of (i) 15% or (li) 0.015 multipKed by the anticipated weighted 
average trfe of the Ctess. Any accrued but unpaid OID Included in income by a U.S. Holderwii! increase 
the U.S. Holder's basis in its Note and thereby reduce the amount of gain or increase the arrount of loss 
recognized by the U.S. Holder on a subsequent sale or other disposition of the Note. 

Any OID on the Notes win likely be eccruable under the special rules set forth in Section 
1272(a)(6) of the Code (which apply to debt instruments that may be accelerated by reason of the 
pr^ayment of other debt obligations securing sxh debt instnjn>erte). If Section 1272(a)(6) does not 
apply, the Notes might be treeted as "contingent payment debt instruments" (XPDIs'^ within the meaning 
of Treasury Regulabon Section 1.1275-4. If any such Class of Notes were considered CPDts. among 
other consequences, gain on the sete of such Notes that might otherwise to capttai gain vrauld be 
ordinary income. Prospective investors should corrsult their own tax advisors regarding the potential 
application of Section 1272(a)(6) of the Code to the Notes and the rules governing CPDIs. 

In general, a U.S. Holder of a Note will have a tax basis In such Note equal to the cost of such 
Note increased by any OID and any market discount that the U.S. Holder has elected to include in income 
on e current basis end reduced by any amortized premium artd payments of princ^i and OiD. Upon a 
sale, exchange or other disposition of such a Note, a U.S. Holder wHI generally recognize gain or loss 
equal to the difference between the amount realized m the sale, exchange or other disposition (less any 
accruto and unpaid interest, which vrould to taxable as such) end the U.S. Holder's tax tosis in such 
Note (as reduced by any accrued and unpaid Interest). Such gain or loss generally wffl to long temi 
capital gain or loss (other than accrued market discount if the U.S. Holder has not elected to hdude such 
discount In income on a current basts) assuming that the U.S. Holder has held the Note for more than one 
yeev at the time of disposrtlon. In certain circumstances, U.S. Holders thet are individuals may be entitled 
to preferential treatment for net long term capital gafrw; however, the ability of U.S. Holders to offset 
capital losses against ordinary income is limited. 

Alternative Charactemation of the Notes. Notwithstanding special U.S. tax counset’s oplr^ion, 
U.S. Holders should recognize that there Is some uncertainty regarding the appropriate classificetion of 
instruments such as the Nc^es. it is possible, for example, that tha IRS may corUend that the Class D 
Notes and possibly other Classes of Notes should to treated as equity interests (or es part-debt, part- 
equity) in the Issuer. Such a recharacterization might result in materi^ adverse tax consequences to 
U.S. Holders. As a resutt, U.S. Holders of Notes may wish to consider the advisability of making "QEF 
election" provided (n Section 1295 of the Code on a 'protective” basis (although this election may not be 
respected since the current QEF regulations do not authorize protective QEF elections for debt that may 
be recharacterized as equity). Addilionaity. any such characterization might necessitate those U.S. 
Holders of a Class of Notes that is characterized as equity to file Information returns with the IRS with 
respect to their acquisition of the Notes (ar>d to subject to signiRcant penalties for failure to do so). For 
the consequences that would apply if any Cless of Notes were charecterked as equity tor Untied States 
federal Income tax purposes, below under”— Tax Treatment of U.S. Holders of Income Notes." 

Tax Treatment of U.S. Holders of Income Notes 

The IrKome Notes, although in the torm of debt, will likely be characterized as equity for U.S. 
federal income tax purposes. Additionally, the Issuer has agreed, and, by its acceptance of an Income. 
Note, each Holder erf an Income Note will to deemed to have agreed, to treat the Income Notes as equity 
for U.S. federal income tax purposes. For purposes of this discussion, it Is assumed that the Income 
Notes will to so characterized, it is noted, however, that in the event that the Income Notes were 
characterized as debt for United States federal income tax purposes, they would constitute contingent 
payment debt instrumenb: among the consequences thet would result from an epplication of the rules 
apptteable to contingent payment debt instruments of the Income Notes is thati gain on the sale of the 
Income Notes that might otherwise be capital gain would constitute ordinary income. 
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Sub|ect to the rules discussed below relating to ‘^sslve foreign Investment companfes” 
fPRCs") and "controlled foreign corporation" (XFCs"), payments on the Incwne Notes should be treated 
as dividends to the extern of die cunent or accumulated earnings and profits of the issuer. Payments 
characterized as dividends would be taxable at regular marginal Income tax rates applicable to ordinary 
income, and would not be entitled to the benefit of the dividends received deduction or any reduction in 
tax rates that may be avellabie for certain dividends. Distributions In excess of the issuer's earnings and 
profits would be non-taxable to the extent of, and ivouid be applied against and reduce, the U.S. Holder's 
adjusted tax b^le in the Income Notes and. to tile extent in excess of such basis, would be taxable as 
gain from the sale or exchange of property. 

The tax consequences discussed In the preceding paragraph are likely to be significantly 
modified as a result of the application of the PFIC and CFC rules disci^ed below, thia, U.S. Hokiers of 
the Income Notes will be viewed as owning stock in a PFIC and, possibly, in a CFC (dependir^, In ^a 
latter Instance, on the percentage of voting equity tiiat is acquired and held by certain U.S. Holders), if 
appRcable, the rules pertaining to CFCs would generally override those pertaining to PFiCs, attiiough in 
certain circumstances botti set of rules couM apply elmuKaneously. 

Under the PRC rules, U.S. Holders of the Income Notes (other than U.S. Holders that make a 
timely "QEF eiectron", as descnhed below) will be subject to special rules relating to the taxation of 
"excess distributions" - with excess drstributions being defined to Include certain distributions made by a 
PFIC on rts stock as welt as gain recognized on a disposition of PFIC stock. For this purpose, a U.S. 
Holder that uses Its Income Notes as securtfy for an obligation will be treated as having made a 
disposition of PRC stock. In general, Section 1281 of the Code provides that the amount of any "excess 
dlstHhutfon" wlii be allocated to each day of the U.S. Holder's holding period for Its PFIC stock. The 
amount allocated to the current year will be included in the U.S. Holder's gross income for the current 
year es ordinary income. With respect to amounts allocated to prior years, the tax imposed for the current 
year wil! be Increased by the "deferred tax amourtt,” is an amount calcuieted with r^pect to each 
prior year by multiplying the amount allocated to sudi year by the highest rate of tax In effect for such 
year, together with an interest charge as though the amounts of lax were overdue. 

in order to avoid the application of the PFIC rules, U.S. Holders of Income Notes may wish to 
consider making the QEF election provided in Section 1295 of the Code. In lieu of the PFIC rules 
diseased above, e U.S. Holder of Income Notes that makes a valid QEF election will, in very general 
terms, be required to include its pro rste share of the Issuer's ordinary income and net capital gains, 
unreduced by any prior year losses, in income for each taxable year (as ordinary income and long-lenn 
capitai gain, respectively) and to pay tax thereon, even if the amount of that income is not the seme as 
the dividends paid on the Income Notes during the year. If the Issuer later distributes the income or gain 
on whi^ the U.S. Holder has already paid taxes under the QEF njles, the amounts so distributed will not 
again be subject to tax in the hands of the U.S. Holder. A U.S. Holder's tax basis in any income Notes as 
to which a QEF eleclion has been validly made wlH be increasaJ by the amount included in such U.S. 
Holder's income as a result of the QEF election and decreased by the amount of nontaxable distributions 
received by the U.S. Holder. On the dlspos^on (indwding redemption or rethement) of an Income Note, a 
U.S. Holdar making the QEF election generally will recognize capita! gain or loss equal to the difference, If 
any, between the amount realized upon such disposition and Rs adjustad tax basis in the income Note, in 
general, a protective QEF elecUon should be made on or before the due date for filing a U.S. Holder's 
federal income tax return for the first taxable year for which the U.S. Holder has held Its Income Notes. In 
this regard, a QEF election Is effective only If certain required information is made available by the Issuer. 
Upon request, the Issuer will provide any U.S. H^er of income Notes and any U.S. Holder of a Class of 
Notes that may reasonably be characterized as equity in tha Issuer for United States federal income tax 
purposes with the information necessary for such U.S. Holder to make the QEF elecUon. Nonetheless, 
there can be no assurance that such infonnation will always be available. 

The Issuer may be treated as holding securities issued by non-U.S. corporations that ere 
characterized as equity in one or more PFiCs for tkilted States federal income tax purposes, such as 
CDO Securities. In that event, U.S. Holders of the Income Notes would be treated as holding an interest 
in these indirectly-owned PFiCs. Because the U.S. Holder - and not the Issuer - would be required to 
make any QEF election with respect any such indirectly-owned PFiC, and because PFIC information 
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statements necessary for any such elecUon may not be made available by the PFiC, there can be rkt 
assurance that a U.S. Holder would be able to make a QEF election with respect to any particular 
IndlrectJy-held PFIC. If the U.S. Holder of any Income Notes has not made a QEF election with respect to 
an indirectly-owned PFiC, the U.S. Holder would be subject to the consequences descn'bed above wHh 
respect to the excess distributions of su^ PFIC (including gain Indirectly reaBzed with respect to such 
PFIC on the sale of the issuer's interest in the PFiC and with rmpect to tt>e sale by the U.S. Holder of its 
Income Notes). Alternatively, If the U.S. Holder has made a QEF elecbon with respect to the indirectly- 
owned PFIC, the U.S. Holder would be required to include In Income fts share of the indirectly-owned 
PFIC’s ontinary earnings and net capital gain. 

U.S. tax law also contains special provisions reialing to CFCs. A foreign corporatfon is a CFC if 
"U.S. Shareholders" in the aggregate own, directly or indirectly, more ttian 50% of the voting power or 
value of the slock of such corporation. For this purpose, a United States person that owns, directly or 
indirecdy, ten percent or more of the voting stock of a CFC Is considered a "U.S. Shareholder" with 
respect to the CFC. If any U.S. Holder of income Notes were property viewed as a U.S. Shareholder of 
the Issuer under the CFC rules, the U.S. Holder would be subjMt each year to U.S. Income tax (at 
ordinary income rates) on Its pro rata share of tba income of the Issuer (assuming that the Issuer is 
properly classifted as a CFC for the year end that die U.S. Holder holds Its Income Notes as of the end of 
' the year), regardless of the amount of cash distributions received by the U.S. Holder wltti respect to Hs 
incorrte Notes during the year. Earnings subject to tax to a U.S. Holder under the CFC rules woukf 
generally not be taxed again whan distributed to the U.S. Holder. In addition, if the Issuer Is a CFC and a 
U.S. Holder is a U.S. Shareholder with respect to toe Issuer, all or a portion of toe income that othenvise 
woukl be characterized as capital gain upon a sale of U.S. Holder's Income Notes may be classified as 
ordinary Income. 

Prospective Investors should be avrara that in computing the issuer's earnings for purposes of the 
CFC rules, losses on dispositions of securities In bearer form may not be allowed, while in compi^ng the 
Issuer's ordirwry earnings and net capital gains for purposes of the PFIC rules, losses on dispositions of 
securities in bearer form may not be allowed arid any gain on such securities may be ordinary rather than 
capita!. Further, prospective investors should be aware that In the event that any of toe Notes is not fully 
paid upon maturity, the Issuer may recognize cancallation of indebtedness income for United States 
federal Income tax purposes, without arty corresponding offsetting loss (due to tax character differences 
or otherwise). In such a case, U.S. Holders of the Income Notes (and U.S. Holders of any Class of Notes 
treated as equity for United States federal income fox purposes) may also have phantom income as a 
result of such recognition by the issuer (pursuant to toe QEF and CFC rules discussed above), as to 
which an offsetting loss may not be available to the U.S. Holders. 

Tax Treatment of Non-U.8. Holders 

A NcrvU.S. Holder of Notes or Income Notes that has no connection with the United States 
generally should not be subject to United Slates withholding tax on peymenls In respect of the Notes or 
Income Notes, and also should not be subject to United States federal Income tax on any gains 
recognized In connection with the sale or other disposition of the Notes or Income Notes, provided that 
the Non U.S. Holder makes certain tax representattona regarding the identity of the beneficial owner of 
the Notes or Income Notes (and, with respect to any gain recognized in connection with the sale or other 
disposition of the Notes or Income Notes by a non resident alien Individuel, such individua) is not present 
in the United Stales for. .183 days or more in the taxable year of the sale or other disposition and certain 
other conditions are met). 

information Reporting Requirements 

Information reporting to the IRS may be required with respect to payments on the Notes or 
Income Notes and with respect to proceeds frwn the sale of the Notes and Income Notes to Holders other 
than corporations and certain other exempt recipients.. A "backup" withholding tax may also apply to 
those payments if a Holder faPs to provide certain kfentlfying information (such as the Holder’s taxpayer 
identification number or an atteslalion to the status of the Holder as a Non-U.S. Holder). Backup 
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withholding is not an addHiona! tax and may be refunded (or credited against the Holder's United States 
federal income tax R^ility, if any) provided that certain required ^formation is furnished to the IRS bi a 
timely manner. 

Prospective investors should consult with their own tax advisors regarc^g whether they are 
required to file an IRS Form 88S6 in reject of this transaction (raiating to certain 'Veportable 
transactions'^. Thus, for example. If a U.S. Holder were to sefl its Not^ or income Notes at a loss, It e 
possibte that this toss could const&ute a reportable transaction and need to be reported on Fomt 8886 As 
another example, a transaction may be reportable If it is offered under conditions of confldentiarity. In this 
r^rd, each Holder and beneficiai holder of a Ncte and income Note {and each of their respective 
employees, representatives or other agents) is her^y advised that H pemiitted to disclose to any and 
all persons, without rin^atlon of any kir>d. the tax treatment and tax stnjcture of the transact^is descrft)ed 
herein fmcluding the ownership and disposition of the Notes or income Notes) except where 
confidentiality is reasonably necessary to comply wfih the securities laws of any applicable jurisdicton. 
Significant penalties apply for failure to file Fonrt 8686 when required, and U.S. folders are therefore 
urged to consult their own tax advisors. 

U.S. Holders of Income Notes and of any Class of Notes classified as equity for United States 
federal income tax purpc^s may be required to file Forms with the IRS under the applicable reporting 
provisior>s of the Code. For example, such U.S. Holders may be required, under Sections 6036, 6038B 
and/or 6046 of the Code, to supply tire IRS witir certain Information regarding the U.S. Holder, other U.S. 
Holders and the Issuer if (i) such person owns at ieast 10% of the total value or 1 0% of the total combined 
voting power of an classes of stock entitled to vote or (K) the acquisition, when aggregated wKh certain 
other acquteitions that may be treated as related umter appllcabid regulations, exraeds $100,000. Upon 
request, the Issuer will provide U.S. Holders of Income Notes and of any Class of Notes that may 
reesonably be recharacterized as equity for United States federal income tax purposes with Information 
about the Issuer end Its shareholders that the Issuer possesses and that may be needed to complete any 
Form that is so required. In the event a U.S. Holder fails to file a form when required to do so, the U.S. 
Holder could be subject to substantial tax penalties. 

Circular 230 

Under 31 C.F.R. part 10, the regulations governing practice before the IRS (Circular 230), the 
Issuer and Its tax advisors are (or may be) required to inform prospective investors that; 

i. Any advice contained herein, including eny opinions of counsel referred to herein, is 
not intended or wriKen to be used, and cannot be used by any taxpayer, for the 
purpose of avoiding penalties that may be imposed on the taxpayer: 

li. Any such advice is written U> support the pr^iotion or marketing of the Securities 
end the transactions described herein (or in such opinion or other advice); and 

ill. Each tarqsayer should seek acMce based on the taxpayer's parllcular circumstances 
from an independent tax edvieor. 

Caynren Islands Tax Conekferetions 

The following discussion of certain Cayman Islands income tax consequences of an investment in 
the Notes is based on the advice of Maples and Calder as to Cayman Islands law. The discussion is a 
general summary of present iaw, which is subject to prospective and retroactive change. It assumes that 
the Issuer will corrduct Its af^lrs In accordence with assumptions made by, and representations made to, 
counsel. It is not Intended as tax advice, does not consider eny Investor's particular circumstances, and 
does not consider tax consequences other than those arising under Cayman islands taw. 
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Under existing Cayman Islands laws: 

(i) payments of princlpa! and interest in respect of ttie Notes will not be sut^ect to taxation in 
the Cayman islands and no withholding will be required on such payments to any Holder of a Note and 
gains drived from the sale of Notes wHi riot be sub/ect to Cayman islands ir>come or corporation tax. 
The Cayman Islands currently have no income, corporation or capita! gains tax and no estate duty, 
inheritance tax or g'rft tax; and 

(ii) the Holder of any N^e (or the legal personal representative of such Holder) wtose Note 
Is brought into the Cayman isla^s may in certain circumstances be D^le to pay stamp duty imposed 
under the laws of the Cayman islands in resped of such Note. In addition, an Instrument transferring tide 
to a Note, if bought or executed in the Cayman Islands, would be subject to Cayman Islands starrrp duty. ' 

The issuer has been incorporated urrder the laws of the Cayrrran Islands as an exempted 
company and, as such, has spiled for end obtairred an undertaking from the Governor In Cabinet of the 
Cayman Islands In the fdlowing form: 

THE TAX CONCESSIONS UW 
(1999 REVISION) 

UNDERTAKING AS TO TAX CONCESSIONS 

In accordance widi Section 6 of the Tax Concessions Law (1999 Revision) the Governor In 
Cabinet urrdertakes wKh Timberwolf I, Ltd. (the "Comp^ry^: 

(a) thet no law which is hereafter enacted m the Islands imposing any tepr to be levied on 
profits, income, gains or appreciations shall apply to the Company or Us operations; and 

(b) in addition, that no tax to be levied on profits, Inconre. gains or appreciations or which is 
in the nature of estate duty or inherttance tax shall be payable 

(I) on or in respect of the shares, debentures or other obligattons of the Company, 

or 

(il) by way of the withholding in whole or In part of any relevant payment as defined 

in Section 6(3) of the Tax Concessions Law (1999 Revision). 

These concessions shall be for a period of twenty years from the date of the undertaking. 

ERISA CONSIDERATIONS 

The United States Employee Retirement Income Security Ad of 1974, as amended ("ERiSA"), 
imposes certain requirements on "employee benefit plans" (as defined in Section 3(3) of ERISA) subject 
to Title I of ERISA, tncluding entities such as collecilve investment funds and separate accounts whose 
undwiying assets Indude the assets of such plans (collectively, "ERISA Plans"), and on those persons 
who are Rduciaries with respect to ERISA Plans. Investments by ERISA Plans are subject to ERISA's 
general fiduciary requirements. Including the requlramant of Invastment prudence and dhrersification and 
the requirement that an ERISA Plan’s investments be made in accordance with the documents governing 
such ERiSA Plan. The prudence of a particular irtvesiment must be determined by the responsible 
fiduciary of an ERiSA Plan by taking into account the ^iSA Plan’s particular circumstances and all of the 
facts and circumstances of the investment Including, but not limited to, the mattere discussed above 
under "Risk Factors" and the fact that In the future there may be no market in which such fiduciary will be 
eble to sen ex otherwise di^ose of the Securities. 

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the 
assets of an ERiSA Plan (as well as those plans that are not subject to ERISA but which are subj^ to 
Section 4975 of the Code, such as individual retirement accounts (together with ERiSA Plans, "Plans")) 
and certain persons (referred to as "parties in inteiesf under ERISA or "disqualified persons" under the 
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Code (collectively, "Parties in interest")) having certain relattonships to such Plans, unless a statutory, 
regulatory or administrative exemption Is appfoable to the transactton. A Party in Interest who engages h 
a non-exempt prc^ibHed transaction may be subject to extise taxes and other penalties and liabilities 
under ERISA and Section 4975 of the Code. 

Ttie United States Department of Labor fOOL”) has promulgated a regulation. 29 C.F.R. Section 

2510.3- 101, describing what constitutes the assets of a Plan ("Plan Assets") with respect to the Plan's 
investment in an entity for purposes of applying ERISA and Section 4975 of the Code. Section 3(42) of 
ERISA also describes wh^ constSutes Plan Assets. Section 3(42) of ERISA and 29 C.F.R. Section 

2510.3- 101 are collectively the "Plan Asset Regulation." Under tha Plan Asset Regulation, If a Plan 
invests in an "equity interesf of an entity that is neither a "publicly offered security" nor a security issu^ 
by an investment ccNupany registered under the hvestment Company Act, the Plen's assets include both 
the equity Interest and an undivided interest in each of the ent^'s undertylng ass^s, unless it is 
established tiiat the entity Is an "operating corr^any” or tiiat equity participation in the en% by Benefit 
Plan inveshm is not "significant" Section 3(42} of ERISA modified 29 C.F.R. Section 2510.3-101 to 
exclude plans not siA>}ect to Title I of ERISA or Section 4975 of tha Code from the Benefit Plan investor 
definition. 

Prohibited transactions may arise under Sedlon 408 of ERtSA or Section 4975 of the Code If 
Securities are acquired v^h Plan Assete with respect to which the issuer, tha initial Purchaser, the 
Collateral Manager or any of their respective affinates, is a Party in interest. Certain exemptions from the 
prohibited trartsaction provisions of Section 406 of ERISA and Section 4975 of the Code may be 
^plicabie, however, including a statutory exemption under Section 408(b)(17} of ERISA for transactions 
Involving "adequate consideration" with persons are Parties in Interest solely by reason of their (or 
their effiiiate's) status as a service provider to the Plan Involved and none of whom is a fiduciary with 
respect to tha Plan Assets involved (or an affiliate of such a Muciary). In addition, an administrative 
exemption may be available depending in perl on tha type of Plan fiduciary making the decision to acquire 
a Security and (he circumstances under which such de^lon is made. Included among these exemptions 
are: DOL Prohibited Transaction Class Exemption (TTCE") 96-23. regarding transactions effected by 
certain "in-house asset managers"; PTCE 95-60, regarding invastments by insurance company general 
accounts; PTCE 91-36, regardirrg Investments by bank collective invMtment funds; PTCE 90-1, regarding 
investments by insurance corrtpany pooled separate eccounls; and PTCE 64-14, regarding transactions 
effected by independent “quelifled professional asset managers." There can ba no assurance that any 
class or other exemption will be available with respect to any particular transaction involving the 
Securities, or that, if available, the exemption would cover all possible prohibited transactions. 

Governmental plans and certain church btkI othar plans, Nvhila not necassanty subject to the 
fiduciary responsibility provisions of ERISA or tha provisions of Section 4975 of the Code, may 
nevertheless be sublet to stete or other federal laws that are substantially similar to the foregoing 
provisions of ERISA end the Code. Fiduciaries of any such plans should consult with their counsel before 
purchasing any Securities. 

Any Insurance company proposing to invest assets of its general account in the Securities should 
consider the extent to which such investment would be subject to the requirements of ERtSA in light of 
the U.S. Supreme Court's decision in John Hencock Mutual Life Insurance Co. v. Hams Trust and 
Savings Bank, 510 U.S. 66 (1993). end the enaebpent of Section 401(c) of ERISA. In particular, such an 
insurance company should consider the retroactive and prospective examptive relief granted by the DOL 
for trar>&actions involving Insurance company genera! eccounts In PTCE 95-60 and the regulations issued 
by the DOL, 29 C.F.R. Section 2550.401c-1 (January 5, 2000). Certain addltlonel information regarding 
genera! accounts Is set forth below. 

Any Plan fiduciary or other person who proposes to use Plan Assets to purchase any Securities 
should consult with its counsel regarding the applrcability of the fiduciary responsibility and prohibited 
transaction provisions of ERISA and Section 4975 of the Code lo such an investment, end to confirm that 
such investment will not constitute or result in e non-exempt prohibited transaction or any other violation 
of an applicable requirement of ERISA. 
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T>ie sale of any Security to a Plan, or to a person ushg Plan Assets to eff^ its purchase of any 
Security, Is in resp^ a representation by the Issuers, the Initial Purchaser or the Coilaterai Manager 
that such »i Investmertt meets all relevant legal requirements with respect to Investments by Plans 
generally or any particuiar Plan, or that such an mvestment is appropriate for Plans generally or any 
particular Plan. 

Class S Notes, Class A Notes, Class B Notes and Class C Notes ' 

For purposes of the Pten Asset Regulation, an equity interest includes any interest in an entity 
other th»i an Instrument that is treated as Indebtedness under appiteeble local law and which has no 
substantial Kjutty features. Because the Notes (a) are expected to be treated as indebtedness under 
local tew and for federal tex purposes (see "Income Tax Considerations" herein), and (b) should not be 
deerrad to have any "substantial equity features," purchases of the Notes with Pten Assets should not be 
treated as equity investments and, therefore, the Collateral Assets should not be deemed to be Plan 
Assets of tee investing Plans. Those conduslons are based, te pail, upon tfte traditional debt fe^res ^ 
the Notes, techxling the reasonable expecteUon of purchasers of the Notes that the Notes wiB be repaid 
when due, as well as the absence of conversion r^hts, warrants and other typical equity feetures. 
However, if the Notes were nevertheless treated as equity Interests for purposes of the Plan Asset 
Regulation and if the assets of the Issuer were deemed to constitute Plan Assets of an investing Plan, 0) 
transactions Involving the assets of the issuer could be subject to the fidudary responsiblitty and 
proitib&ed transaction provisions of ERISA and Section 4975 of the Code, (IQ the assets of the Issuer 
could be subject to ERISA’s reporting and disdosura requirements, and (iti) the tiducteTy causteg the Plan 
to make an investment In tee Notes could be deemed to have delegated its responsibility to menage Plan 
Assets. 

By its purchase of any Class S Note. Class A Note. Class B Note or Class C Note, the purchaser 
thereof will be deemed to have represented and v«rranted either that (i) it is not and will not be a Plan or 
an entity whose urrderlying assets include Plan Assets by reason of any Plan’s investment in the entity: or 
(U) its purdtase and holding of e Class S Note. Class A Note. Class B Note or Class C Note are ettgible 
for tee exemptive relief avaiteble und«‘any of Section 408(b)(17) of ERISA or PTCE 84-14, 90-1, 91-38, 
95-60, 96-23 or a simitar exemption. 

Class D Notes and Income Notes 

Equity participation in an entity by Benefit Plan Investors is "signHicanr under the Plan Asset 
Regulation (see d>ove) if 25% or more of the value of any class of equity interest in the entity is held by 
Benefit Plan Investors. If equity participation in the issuer by Benefit Plan Investors e "significant.” the 
assets of the Issuer coukl be deemed to be Plan Assets of Plans Investing in the equity, if the assets of 
the issuer were deemed to constitute Plan Assets of an investing Plan, (I) transactions Involving the 
assets of the Issuer could be subject to the fiduciary responsib'dity and prohibited transaction provisions of 
ERISA and Section 4975 of the Code, (U) the assets of the Issuer could be subject to ERISA's reporting 
and disclositfe requirements, and (ill) the fiduciary causing tee Plan to make an equity investment in the 
issuer could be deemed to have delegated its responsibility to maruige Plan Assds. The term "Benefit 
Plan Investor Includes (i) an employee benefit plan (as definad in Section 3(3) of ERISA) that is subjed 
to tha provisions of Title I of ERISA. (IQ a plan descrftied in and subject to Section 4975(e)(1) of the Code 
and (iiO any entity whose underlying essets Include Pten Assets by reason of any such plan's investment 
in the entity. An entity descrtoed in (iii) above be asked (i) to Identify the maximum percentage of its 
assets that may be or become Plan Assets and (B) without limiting the remedies that may be avaiteble, in 
the event the maximum percentega Is thereafter exceeded, to agree to notity the issuer, and dispose of 
Income Notes as instructed by the Issuer, before tee specified maximum percentage is exceeded. For 
purposes of making the 25% determination, the value of any equity interests in the Issuer held by a 
person (other than a Benefit Plan Investor) who has discretionary authority or control with respect to the 
assets of the Issuer, any person who provides Investment advice a fee (direct or Indirect) with r^pect 
to st^ assets, or any affiliate of such a person (any of the foregoing, a "Conlrolling P'efsdn"), are 
disregarded. Under the Plan Asset Regulation, an "affiliate" of a person Includes any person, directly or 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-021 825501 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01523 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1520 


Footnote Exhibits - Page 5591 


Indirectly through one or more Intermedianes, controilmg, controlled by or under common control vdth the 
person, and "controP’ wHh respect to a person, other than an indIvUual, means the power to exercise a 
controHing influence over the management or policies of such person. 

The Income Notes ere rwt Indebtedness urtder appRcabte local law and will be equity interests for 
purposes of applying ERISA and Setiion 4975 of the Code. The Class D Notes may also be treated as 
equity hterests for purposes applyfog ERISA and Section 4975 of the Code. Accordingly, purchases 
and transfers of Income Notes will be limited, so that less than 25% of the value of each of the Class D 
Notes and Income Notes will be held by Benefit Plan Investors, by requirtr>g each purchaser or transferee 
of e Class D Note and an Income Note to make certain representations and agree to addWone! transfer 
restrictions described under 'TtoUce to Investors.” Benefft Plan Investors end Controlling Persons will not 
be permitted to purchase Regulation S Incwne Notes or Regulation S Class D Notes. No purchase of a 
Cl^s D Note or an Income Note (other than a Regulation S Income Note arvi a Regulatfon S Class D 
Note) by, or proposed transfer to, a parson that has represented that it is a Benefit Plan Investor or a 
COTtrolling Person will be permitted to the extent that such purchase or transfer would result in persons 
that have represented that they are Benefit Plan investors owning 25% or more of any of the outstending 
Class D Notes and incorr» Notes Immediately after such purchase or proposed transfer (determined in 
Eiccordance with the Plan Asset Regufatton ar^ the indenture end the FiscW Agency Agreement), based 
upon the representations made by investors, in edd'Alon, the Initial Purchaser, the Collateral Manager 
and the Trustee agree that neither they nor any of ^elr respective afflllates will acquire any Class D Notes 
or Income Notes unless such acquisition would not, as determined by the Trustee, result In persons that 
have acquired Class D Notes or Income Notes and represented that they ere Benefit Plen Investors 
owning 25% or more of the outstanding Class D Notes or Income Notes immediately afler such 
acquisition by the Initiei Purchaser, the Collateral Manager or the Trustee. Class D Notes or Income 
Notes held as principal by the Initial Purchaser, the Coilateret Manager, the Trustee, any of th^r 
respective affiliates and persons that heve represented that they are CorTtrollmg Persons will be 
disregarded and will not be treated es outstanding for purposes of determining compliance wMh the 25% 
limitation to the extent that such a Controlling Person Is not a Benefit Plan Investor. Any Benefit Plan 
tmrsstor that acquires Class D Notes or Income Notes (other than Ragulatior> S Income Notes or 
Regulation S Class D Notes) will be required to represent and agree that the acquisition and holding of 
the Class D Notes or Income Notes (other than Regulation S Income Notea or Regulation S Class D 
Notes) do not arKl will not constitute a prohlbHed trer^sactlon under ERISA or Section 4975 of the Code 
for which an exemption is not avaHabie. 

The U.S. Supreme Court, in John Hancock (noted above), held that those funds allocated to the 
general account of an insurance (x>mpany pursuant to a contract with an employee benefit plan which 
vary with the investment experience of tha Insurence company are "plan assets." In the preamble to 
PTCE 95^0 (also noted above), the DOL noted that, for purposes of calculating the 25% threshold under 
the significant participation test of the Plan Asset Regulation, only the proportion of an insurance 
company generai account's equity investment In the entity that represents Plan Assets should be taken 
Into account In calculating that portion of the general account that is a Benefit Plan Investor. Any 
insurance company using general account assets to purchase Class 0 Notes or Income Notes (other than 
Regulation S income Notes or Regulation S Class D Notes) wiH be asked (i) to Identify the maximum 
p^cenlage of the assets of the general account ^at may be or become Plan Assets, (II) whether it Is a 
"Controlling Person" (defined above), and (ii!) without limiting the remedies that may be available, in the 
event that the maximum percentage is there^er exceeded, to agree to notify the Issuer, and dispose of 
Class D Notes or Income Notes as instructed by the Issuer, before the specified maximum percentage is 
exceeded, insurence companies using general account assets that are Plan Assets may not purchase 
Regulation S Income Notes or Regulaflon S Class D Notes. 

CERTAIN LEGAL INVESTMENT CONSIDERATIONS 

. ..tnsb'tutions whose Investment activities are subject to legal investment laws arid regulations or to 
review by certain reguietory authorities may be subject to restriclions on investments in the Notes or the 
income Notes. Any such institution should consult its legal advisors in determining whether and to what 
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extent there may be restrictions on Its ability to (nvest kr the Notes and the income Notes. VM^thout Ikntting 
the foregoing, any financia! institution th^ is sut^ect fo the jurisdiction of the Compboller of Cunency. the 
Board of Governors of the Federal Resenre System, the Fed^l O^osit Insurance Corporation, the 
Office of Thrift Supervision, the Natlona! Credit Union A^tnistration, any state insurar^ commission, or 
any other federal or state agencies with similar aud^ority should review any appllcabte rules, guidelines 
and regulations prior to purchasing the Notes or the income Notes. Depository Institutions should review 
and consider the applicabit)^ of the Federal Financia! Institutions Examination Council Supervisory Policy 
St^errrent on Securities Activities, which has been adopted by the respective fed^i regulators. 

None of tile Issuers or the tnftiai Purchaser make any representation as to the proper 
characterization of (he Notes or Income Notes for legal Investment or other purposes, or as to the ability 
of- particular investors to purchase the Notes or Income Notes for legal investment or other purposes, or 
as to the ab% of particular investors to purchase the ftotes or Income Notes under applicable 
investment restrictions. The issuers understand that cariain state insurance regutafors, in response to e 
request for guidance, may be considering the characterization (as U.S. domestic or foreign (non-U.S.)} of 
certain collateralized debt obligation securttiee co-lssued by a non-U.S. issuer and e U.S. co-issuer. 
There can be no assurance as to the nature of any guidarKe or other action that may rrault from such 
consideration. The uncertaintiee described above {ar>d any unfovorable future determinations concerning 
legal investment or financiei institution regulatory characteristics of the Notes or income Notes) may effect 
the liquidity of the Notes or Income Notes. Accordingly, all mstitutlons whose activities ere subject to legal 
investment laws and regulations, regulatory capital requirements or review by regulatory authorities 
should consult their own legal advisors in determining whether and to what extent the Notes or Income 
Notes are subject to investment, capital or other restrictions. 

USTING AND GENERAL INFORMATION 

1. Application may be mede to admit some or aN of the Securities on a stock exchange of 
the Issuer's choice, If practicable. There can be no assurence that such admission will be soi^ht, 
granted or maintained. Copies of this offerir^ clrcuiar, the Memorandum and Articles of Assodation of 
the Issuer end the organization documents of the Co-issuer, the Indenture, the Coltaleral Martagemerri 
AgreemenL the Fiscal /^ency Agreement and the Cashflow Swap Agreemertt will be deposited with the 
Note Paying Agents, the Listing and Paying Agent and at the registered office of the Issuer, where copies 
thereof mey be obtained, free of charge, upon request within fourteen days of the date of the Listing 
Particulars. 


2 . Copies of the Memorandum and Artk:las of Association of the Issuer, the organizational 
documents of the Co-Issuer, the resolutions of the Board of Directors of the issuer authorizing the 
issuance of the Securities, and the execution of the Indenture, the Deed of Covenant, the Fiscal Agency 
Agreement, the Collateral Management Agreement and the Cashflow Swap Agreement and the 
resolutkrns of the sole mwnber of the Co-lssi^ authorizing the Issuance of the Notes, and the execution 
of the Indenture may be obtabed free of charge upon request within thirty days of the date of this offering 
ckculer at the office of a Paying Agent on behalf of the Issuer. 

3. Each of the Issuers represents that there has been no material adverse change in its 
financial position since its date of creation. 

4. The Issuer is not required by Caym») Islands law, and the Issuer does not intend, to 
publish annual reports end accounts. The Co-Issuer is not required by Delaware law, end the Co-issuer 
does not intend, to publish annual reports and acctHints. The Indenture, however, requires the issuer to 
deliver to the Trustee a Director's Certificate stating, es to each sanatory thereof, that (a) a review of the 
activities of the Issuer during the prior year and of Uw Issuer's performance under the Irrdenture has been 
made under his supervision; end (b) to the best of his knowledge, based on such review, the Issuer has 
fulfilled all of its obligatione under the Indenture throughout the prior yeer, or, if there has been a default in 
the fulftllment of any such obligation, specifying each such defoult known to him and the nature and status 
thereof. 
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5. The issuers are no!, and i^va not since incorporation or formation, as applicable, been, 
involved in any IRIgatbn or sbftraticm proceedings relating to claims in amounte which may have or have 
had a material ef^ on the issu^ in tire context of the issue of the N^es nor, so far as each of the 
Issuers is aware, is any such litigation or arbitration Involving it pending or threatened. 

6. The issuance of the Securities will be authorized by the Board of Directors of the Issuer 
by resolutions passed on or about the Closing Date. The Issuance of the N^es will be authorized by the 
sole member of the Co-lssuer by action by written consent of the sole member ^ssed on or about the 
Closing Date. Since incorporation or formation, as apprrcable, rtefther the issuer nor tfie Co-Issuer has 
commenced trading or established any accounts, except as disclosed heretai or accounte used to hold 
arrounts received wHh respect to share ccq^ital and fees, 

7. The Notes sold in offehore transactions In reliance on Regulation S and represented by 
the Regulation S Global Notes have been accepted for clearance through Clearstream and Eurodear 
under the Comrtwn Codes indicated below. The CUSIP Numbers arul Internationa! Securities 
Identification Nurr^rs fl^lN^ for tfre Notes represented by Regulation S Globa! Notes and Rule 144A 
Global Notes are as indicated below: 


Regulations Ruie144A 

Global Notes Global Notes 



CUSIP 

ISIN 

CUSIP 

Class S'1 Notra 

G8e78YAA8 

USG8678YAA85 

88714PAA4 

Class S-2 Notes 

G8878YAL4 

USG887BYAL41 

88714PAK2 

Class A-1a Notes 

G8B78YAB8 

USG8678YAB66 

88714PAB2 

Class A-1b Notes 

G8878YAC4 

USGe87BYAC42 

88714PACQ 

Class A-1c Notes 

G8878YA02 

USG8876YA025 

B8714PAD8 

Class A-ld Notes 

G8678YAE0 

USGee78YAE08 

88714PAE6 

Class A-2 Notes 

GB878YAF7 

US0887BYAF72 

e8714PAF3 

Class B Notes 

G8e78YAGS 

USG6e78YAG55 

88714PA61 

Class C Notes 

Ge878YAH3 

USG6e78YAH39 

8B714PAH9 

Class D Notes 

G8878YAK6 

US08878YAK67 

88714 PA J5 

income Notes 

G88780AA4 

US08876DAA49 

e8714NAA9 


LEGAL MATTERS 

Certain legal matters wi ba passed upon for the Colleterai Manager by Sidtey Austin LLP, New 
York, New York. Certain metiers with respect to Cayman Islands taw will be passed upon for the Issuer 
by Maples end Calder. Certain legal matters will be passed upon for the Issuer and Goldman, Sachs & 
Co. by Orrtok, Herrington & Sutcliffe LUP, New Yoilc. New York. 

UNDERWRITINO 

The Securilfos win be offered by Goldman, Sachs & Co. (the "irtttia! PurchaseOi from time to time 
et varying prices in negotiated transactlora subject to prior sale, when, as and if issued. Subject to the 
terms and conditions set forth In the Purchase Agreement (the "Purchase Agreemenr) dated as of Merch 
27, 2007 among Goldman. Sachs & Co. and the Issuers, the Issuers have egreed to self to Goldman, 
Sachs & Co. and Goldman, Sachs & Co. has agreed to purchase all of the Notes and the Income Notes. 

Under (he terms and conditions of the Purchase Agreement, Goldman, Sachs & Co. Is committed 
to take and pay for ell the Securities to be offered by tt, if any ara taken. Furthermore, under the terms 
and conditions of the Purchase Agreement, Goldmen, Sachs & Co. may be entitled to an underwriting 
discount on the Securities purchased by It and wilt be entitled to the Deferred Structuring Expense on 
each Payment Date In accordance with the Priority of Payments. .. 
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The Securities purchased from the issuers by the Initial Purchaser wiH be offered by it from time 
to time for sate in negotiated frarrsactiorts or otherwise at varying prices to be determined at the time of 
sale pfus accnjed interest, if any, from the Closing Date. 

The Securities have not been and will not be registered under the Securities Act for offer or sale 
as part of thdr distribution and may not be offered or sold within the United States or to, or for the account 
or benefit of, a U.S. Person or a U.S. resident (as determined for purpose of the Investmerrt Company 
Act, a "U.S. ResWenH except in certain transactions exempt from, or not subject to, the regisfratlon 
requirements of the Securities Act 

The Issuers have been advised by the Initial Purchaser that (a) It prc^oses to resell the Securities 
outside tha United States (in part, by Ooldrran, Sachs & Co., through its selling agern) in offehore 
Iransacttons In reliance on Regulation S artd In accordance with applicable law and (b) it proposes to 
reseP the Securities in the United States only to (1) Queiified institutional Buyers In reliance on Rule 144A 
purchashg for their own accounts or for the accounts ^ Qualified Irvstltutional Buyers or (2) in the case of 
the Irtcome Notes only, Accredited Investors, which have a net worth of not less than U.S.$10 mJHIon 
each of which purchasers or accourtts is a Qualifiad Purchaser. The Initial Purchaser's discount will be 
the same for foe Regulation S Notes and foe Rule 144A Notes offered hereby end for the Income Notes 
within eech Class of Securities. 

The Initial Purchaser has ackncjwtedged and agreed that H will not offer, sell or deliver any 
Regulation S Notes or R^ulatlon S Income Notes purchased by it to, or for the account or benefit of, any 
U.S. Person or U.S. Resident (as determined for purposes of the Investment Company Act) as part of its 
distribution at any time end that it wiP send to each distributor, dealer or person receiving a seiPng 
cor>ces$ten, fee or other remuneration to which It sells Regulation S Notes or Regulation S Income Notes 
purchased by ft a confirmation or other notice setting forth foe prohibition on offers and seles of the 
Regulation S Notes or Regulation S Income Notes within the United States or to. or for the account or 
benefit of, any U.S. Person or U.S. Resident. 

With respect to the Securities initially sold pursuant to Regulation S, until the expiretion of (x) 40 
days after the commencement of the dlstnhutlon of foe offering of the Notes by the Initial Purchaser, wifo 
respect to offers or sales of the Notes end (y) one year after foe commencement of the distribution of the 
Income Notes, with respect to offers or sales of foe Income Notes purchased by Goldman. Sachs & Co., 
en offer or sale of Securities within the United States by a dealer that is r>ot participating in the offering 
may viobte the registration requirements of the Securities Act If such offer or sale is made otheiwise then 
In accordance with Rule 144A or pursuant to another exemption from registration under the Securities 
Act. 


The Initial Purchaser has represented, warranted and agreed that: (I) It has only communicated or 
caused to be communicated and win only communicate or cause to be communicatod any Invitation or 
inducement to eng^e in investment activity (within foe meaning of section 21 of the Financial Services 
and Martcets Act 2000 (TSMA")) received by ft In connection with’ foe Issue or sale of any Securities In 
drcumstances In which section 21(1) of the FSMA does not apply to the Issuen and (11) It hes complied 
and will compfr with alt applfcablo provisions of the FSMA with respect to anythlr^ done by it relation to 
the Securities In. from or ofoerwise invotvirtg foe United Kingdom. See "Underwriting." 

The Securities may not be offered or sold by means of any document other than to persons 
whose ordinary business is to buy or sell shares or debentures, whether as principal or agent, or in 
circumstances which do not constitute an offer to the public within the meaning of the Compianies 
Ordinance (Cap. 32) of Hong Kong, end no advertisement, invitation or document rBiatir>g to foe 
Seciffitfes may be Issued, whether in Hong Kong or elsewhere, which is directed at, or the contents of 
which are ilkaly to be accessed or read by. foe public In Hong Kong (except if permitted to do so under 
the securities laws of Hong Kong) other than with respect to Securities which are or are intended to be 
disposed of only to persons outside Hong Kong or only to "professional investors" within the meaning of 
the Securities and Futures Ordinance (Cap. 571) of Hong Kong and any rules made thereunder. 
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This Offering Circular has not been registered as a prospectus wHh the Monetary Authority of 
Singapore. Accordingly, this Offeririg Circular and any other dixument or material in connecOon virith the 
offer or sale, or invitation or subscriprion or purchase, of the Securitim may not be circulated or 
distributed, nor may the Securities be offered or sold, or be made the subject of an invitirijon for 
subscription or purchase, whether directty or indirectfy, to persons In Singapore other than (I) to an 
institutional investor under Section 274 of the Securities and Futures Act, Chapter 289 of Singapore (the 
''SFA‘0, (H) to a relevant person, or any person pursuant to Section 275(1A), and in accordance with the 
conditions, spedfied in S^on 275 of tfre SFA or other^rise pureuant to, and in accordance with the 
conditions of, any other applic^ie provision of the ^A. 

Where the Securities are subscn'bed or purchased under Section 275 by a retevant person which 
is: (a) a corporation (whteh is not an accredKed in^dor) the sde business of which is to hold investments 
and entire share capital of which is owrted by ona or more individuais, each of whom is an accredited 
investor, or (b) a trust (where the trustee b rrot an accredited investor) vrhose sole purpose Is to hold 
investments and each berreficiary is an accradded invastor,- shares, det^tures and units of shares and 
debentures of that corporatton or the beneficiaries' rights and interest In that trust shall kA be transferabb 
for 6 months efter that corporation or ttiat bust has acquired the Securities under Section 275 except (1 } 
to an institutional investor under Section 274 of the SFA or to e retevant person, or any person pursuant 
to Section 275(1A}, and in accordance with the conditions, specified in Se^bn 275 of the SFA; (2) where 
no consideration is given for the transfer, or (3) by operatkm of law. 

The Securities have not been and will not be registered under tha Securities and Exchar>ge Law 
of Japan (the Securities and Exchange Law) and the Initial Purchaser has agreed that it will not offer or 
sen any Securftbs, direcUy or indirectly, in Japen orto. or for the benefit of, any resident of Jepen (whbh 
term as used herein means any person resident in Japan, Including any corporation or other entity 
organized under (he laws of Jepan), or to others for reK>1Tering or resale, directly or indirectly, in Japan or 
to a resident of Japan, except pursuant to an exemption from the registration requirements cri, and 
otherwise In compliance wHh, the Securities and Exchange Law and any other applicable laws, 
regulatbns and mlnistarial guidelines of Japan. 

The Initlar Purchaser has agreed that It has not made and win not make eny Invitation to the 
public In the Cayman islands to purchase any of the Secufities. 

Buyers of Regulatbn S Securities sold by the selling agent of Goldman, Sachs & Co. may be 
required to pay stamp taxes arb other charges in accordance witi) the laws and practice of the coun^ of 
purchase in additbn to the purchase price. 

No actbn has been or will be taken in eny jurisdictbn that would permit a public offering of the 
Securitias, or the possession, circulation or distribution of this Offering Circular or any other mabrial 
relating to the Issuers or the Securities, In any jurisdictbn where action for such purpose is required. 
Accordingly, the Securities may not be offered or sold, directly or Indirectly, end neither this Offering 
Cfrcubr nor eny other offering material or advertisements in connection with the Securities may be 
disbbuted or published, in or from any country or jurisdiction except under circumstances that will result 
in cotr^rHance with any eppiicabb rules and regulatbns of any such country or jurisdiction. 

The Secufflies ere a new Issue of securities wHh no established trading market. The Issuers 
have been advised by the initial Purchaser that it m^ make a market in the Securities it Is offering but is 
not (birgated to do so and may discontinue market making at any time without notice. No assurance can 
be given as to the liquidity of the trading market for the Securities. There can be no assurance that any 
secondary market for any of tire Securities will devebp, or, if a secondary market does develop, that it will 
provbe the Holders of the Securities with liquidity of Investment or that it will continue for tfie ftfo of the 
Securities. 

AppibaUon may be made to edmK the Securities on a stod( exchange of the Issuers choice, if 
practicable. There can be no assurance that such admission will be sought, granted or malnteined. 
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The iesuere have agreed to indemnify the initial Purchaser, the Collateral Martager, the Issuer 
Administrator, the Collateral Administrator and the Trustee against certain liabilities, including in the case 
of the initiel Purchaser, liabifiOes under the Securitas Act, or to contitbute to laments they may be 
required to make in respect thereof. In addhion, the Issuers have made certem representations and 
warranties to the Initial Purchaser and have agreed to reimburse ttie initial Purchaser for certain of their 
expenses. 

The initial Purchaser may, fiwn time to time as principal or through one or more tnvestmenl funds 
that it manages, make investments in the equity sacurfties of one or more of the issuers of Cotlaterai 
Assets with the result that one or more of su^ issuers may be or may become controlled by ttie initial 
Purchaser 
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INDEX OP DERNED TERMS 


$ 6 

ABS Securities A-S 

Accounts 61, A-1 

Accredited Investor 3, 7, 13 

Actual Interest Amount A-1 

Actual Piindpai Amount A-1 

Actual Rating A-1 

Additional Fixed Amounts 37 

Adjusted Net Outstanding Portfolio Collateral 

glance -A-l 

Administration Agreement 122 

Administrative Expenses ...A-l 

Agents 4, 26 

Aggr^ate Amortzation Amount ..;A-2 

Aggregate Calculation Amouni of DefauKed 
ObligaQons and Deferred Interest PIK 

Bonds A-2 

Aggregate Moody’s Recovery Value A-2 

Aggregate Outstanding Arr>ount A-2 

Aggregate Principal Amount A-2 

Aggregate Reference Obligation Notional 

Amount 96 

Aggregate S&P Recovery Value A-2 

Applicable Percentage A-2 

Applicable Recovery Rate A-2 

M^t-Backed Securities A-3 

Auction 31 , 66 

Auction Date 31,66 

Auction Payrrtent Date 32, .66, A-3 

Benefit Plan Investor ...131 

Benefit Plan investors 3 

Board of Directors .... .... A-3 

Business Day 64 

Calculation Amount A-3 

Cashflow Swap Agreement 24, 1(« 

Cashflow Swap Collateral A-3 

Cashflow Swap Coilateral Account 96 

Cashflow Swap Counterparty 108 

Cashflow Swap Receipt Amount A-3 

Cashflow Swap Replacement Account 107 

Cashflow Swap Replacement Proceeds 107 

Cashflow Swap Shortfall Amount A-3 

Cashflow Swap Shortfall Replacement 

Amount A-3 

Cashflow Swap Tennination Receipts A-3 

Cashflow Swap Termination Receipts 

Accoimt 107 

cause.... 118 

CDO Collateral 47 

CDO S Note Securities A-3 

CDO Securities A-3 

CDR 111 

CFCs 126 


Class A-3 

Class A Adjusted Overcollaterailzatlon 

Ratio A-4 

Class A Notes 2, 25 

Class A/B OverccHlateraltzation Ratio 93 

Class A^ Overcollateralization Test 93 

Class A-1 Note Payment Sequence A-4 

Class A-1 Notes 2, 25 

Class A-la Note interest Amount 63 

Class A'1a Note Interest Rate 28 

Class A-1 a Note Redemption Prtee A-4 

Class A-1 a Notes 2, 25 

Class A-1 b Note Interest Amount 63 

Class A-1 b Note Interest Rate 28 

Class A-lb Note Redemption Price A-4 

Class A-1 b Notes 2, 25 

Class A-lc Note Interest Amount 63 

Class A-1c Note interest Rate 28 

Class A-1c Note Redemption Price A-4 

Class A-1 c Notes 2, 25 

Class A-ld Note Interest Amount 63 

Class A-ld Note Interest Rate 28 

Cless A-ld Note Redemption Price A-4 

Class A-ld Notes 2, 25 

Class A-2 Note interest Amount 63 

Class A-2 Note interest Rate 28 

Class A-2 Note Redemption Price A-4 

Class A-2 Notes 2, 25 

Class B Adjusted Overcollateraiizatron 

Ratio A-4 

Class B Note Interest Amount 63 

Class B Note Interest Rate 28 

Class B Note Redemption Price A-4 

Class B Notes 2, 25 

Class C Adjusted Overcollateralization 

Ratio a-4 

Class C Deferred interest 23, 62 

CtessC Note Interest Amount 63 

Class C Note Interest Rate 28 

Class C Note Redemption Price A-4 

Class C Notes 2. 25 

Class C Overcollateralization Ratio 93 

Class C Overcollateralization Test 93 

Class D Adjusted Overcoliateralizatlon 

Ratio A-5 

dess D Deferred Interest 29, 62 

Class D Note Interest Amount 63 

Class D Note Interest Rate ... .... 29 

Class D Note Redemption Price A-5 

Class D Notes 2,25 

Class D Notes Amorlizing Pnncipai 

Amount A-5 

Class D Overcollateralizatjon Ratio 94 
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Class D Overcollateralization Test 94 

Class S Notes 2, 25 

Cla^ S*1 Note Interest Amount 63 

Class S‘1 Note Interest Rate .. ..28 

Class S*t Note Redemption Price A-5 

Class S-1 Notes 2, 25 

Class S'1 Notas Amortizing Principal 

Amount A-5 

Class 8-2 Note Interest Amount 63 

Class S-2 Note interest Rate .. ..28 

Class S-2 Note Redemption Price A-5 

Class S-2 Notes 2, 25 

Class S-2 Notes Amorti^ng Prindpai 

Amount. A-5 

Ctearstream 1, 34 

Closing Date 1,26 

CMBS 48, A-6 

Code.... ....8 

Co-Issuer 2, 24 

Collateral 81 

Collateral Account A-5 

Coilaterat Administration Agreement A-5 

Collateral Administrator A-5 

CollateiBl Asset A-5 

Collateral Asset Principal Balance 90 

Collateral Assets 2, 24 

Coilaterai Assets Assumptions 109 

Collatarat Management Agreement 25. 112 

Cdlateral Management Fee 1 19 

Collatera! Manager 25 

Collataral Manager Atfillates 117 

Coilaterai Manager Securities 1 18 

Collection Account 95 

Commerdal Mortgage-Backed Securities A-8 

Controlling Class A-6 

Controlling Person.. 9, 131 

Coverage Tests ..>69 

CPDts .125 

Credit Derivatives Definitioirs A-6 

Credit Event 99 

Credit Protection Amounts A-6 

Credit Risk Obligation 94 

Credit Support Annex A-6 

Cumulative Deferred Management Fee 120 

Current Deferred Managemerrt Fee 120 

Deed of Covenant 2, 25, 60, A-6 

Default Swap Collateral A-e 

Default Swap Collateral Account 96 

Defaulted Cashflow Swap TarmineUon 

Payments... A-6 

Defaulted Irrlerest 62 

Defaulted OWIgatton A-6 

Defaulted Synthetic Security Termination 

Payments A-7 

Deferred interest PIK Bond A-7 

Deferred Structuring Expense A-7 


Definitive Note 35 

Definitive Notes 82, A-7 

Deliverable Obligation....;. A'7 

Delivery Date A-7 

Determination Date 69 

Distressed Ratings Downgrade 99 

Distribution Compliance Pertod A-7 

DDL 130 

Double B CalculatiOTi Amount A-8 

Double B Rated Asset A-S 

DTC : ; 3,34 

Due Pertod ^ 61 

Effecttva Date A-8 

Eligible Bidders A-8 

Eligible Depreitary A-8 

EligINe Quaranlee A-8 

Eligible lnv«tment A-8 

Eligible Replacement A-9 

ERISA 8,129. 

ERISA Plans 129 

Euroctear 1, 34 

Euroclear Clearance System 85 

Euroctear Operator 85 

Event of Default . 75 

Excepted Property 75 

Exchange Act 20 

Exercise Amount A-O 

Expected Fixed Amount A-9 

Expected Interest Amount A-9 

Expected Principal Amount A-9 

Expected Principal Window 110, 111 

Expected Weighted Average Lite 110 

Expert Reserve Account 96 

Failure to Pay Interest 100, A-10 

Failure to Pay Principal ..99 

Final Amorlizallon Date A-10 

Final Payment Date A-tO 

Fiscal Agency Agreement 2, 26 

Fiscal Agent 2,26 

Fixed Amount 97 

Rxed Rate A-10 

Fixed Rata Payer Calculation Period A-10 

Fixed Rate Payer Payment Date A-10 

Floating Amount Event A-IO 

Roating Amount Payment A-10 

RoatJng Amounts A-1 0 

Floating Period 36 

Floating Rate Payer Payment Date A-10 

FSMA 5, 135 

Global Notes 34 

Greywolf 25, 112 

GS Group 102 

GSI 108 

Holder ; A-1 0 

implied Rating A-10 

Implied Writedown Amount A-1 1 
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Income Note Cettificate 4, 35 

Income Note Payment Account 66 

Income Note Registrar A-11 

Income Notes .. 2 , 25 

income Notes Purchase and Transfer Letter 6 

Irwome Notes Redemptiwi Price 88 

indenture 2, 25 

Indirect participants 85 

Initial Purchaser : 1, 134 

Interest Accrual Period 29, 62 

Interest Calculations 64 

Interest Proceeds A-11 

Interest Shortfall A-1 1 

Interest Shortfall Amount A-11 

Interest Shortfall Cap A-11 

interest Shortfall Cap Amount A-1 1 

Interest Shortfall Payment Amount A-1 1 

interest Shortfall Reimbursement A-11 

interest Shortfall Reimbursement 

Payment A-11 

Interest Shortfall Reimbursement 

Payment Amount A-11 

Interest Shortfall Reserve Account A-11 

Investment Company Act 1 

IRS.... ..123 

ISDA.. ....46 

iSIN... ..134 

Issue.. A-11 

issuer. 2. 24 

Issuer Administrator 24 

Issuer Ordinary Shares 24, 1 20 

Issuers 2. 24 

LIBOR ....63 

LIBOR Determination Date 63 

Liquidation Proceeds. A-12 

Listing and Paying Agent 81 

Majority A-12 

Mandatory Redemption 33 

Market Value A-12 

Master Agreement ....96 

Master Confirmation .. ....96 

Minimum Bid Amount A-12 

Mood/s 1 

Moody's Ratirtg A-1 3 

Moody’s 'idealized* Cumulative Expected 

Loss Rate A-13 

Moody’s First Rating Trigger 

Requirements A-12 

Moody’s RrstTrigger Required Ratings A-13 

Moody'e Recovery Rate A-IS 

Moody's Second Rating Trigger 

Requirements A-13 

Moody's Second Trigger Required 

Ratings A-13 

Net Outstanding Portfolio Colleteral 
Balance A-13 


Non-U.S. Holder 123 

Note Agents 25 

Note Calculation Agent 25, 63 

Note Interest Amounts 63 

Note Interest Rates 29 

Note ^ying Agent.... 25 

Note Paying Agents 26 

Note Registrar... .25 

Note Transfer Agent 25 

Noteholder A-10 

Notes..... 2, 25 

OID 124 

Optional Redemption 32, 67 

Optional. Redemption by Liquidation 32, 67 

Optional Redemption by Refinar^ng 32, 67 

Optional Redemption Date 32 

Outstanding Prlrwlpal Amount A-1 3 

Overcollateralization Ratios... A-14 

participants .63 

Parties in Interest 130 

Paying Agents.. .26 

Payment Account 95 

Payment Date 2, 28, A-14 

Paymertf Report 33. 105 

Peymenl Requirement A-14 

PFiCs 120 

Physical Settlement Amount 96, A-14 

Physical Settlement Date A-14 

PIK Bond A-14 

Plan Asset Regulation 130 

Plan Assets 8, 130 

Plans 129 

Prlnclpel Balance A-1.4 

Principal Note Paying Agent 25 

Principal Proceeds A-1 4 

Principal Shortfell Amount A-15 

PrindpaJ Shortfall Reimbursement A-15 

Principal Shortfall Reimbursement 

Payment A-15 

Principal Shortfall Reimbursement 

Payment Amount A-1 5 

Priority of Payments 70 

Proceeds 15 

PTCE 130 

Purchase Agreement 1 34 

Qualified Institutional Buyer 3, 7, 19 

Qualified Purchaser 3, 8, 19 

Quarterly Asset Amount A-16 

Rating Agendas ...1 

Rating Agency CorKJItlon A-16 

Redemption Date A-16 

Redemption Price A-1 6 

Reference Banks 63 

' Reference Date 90 

Reference Entity A-1 6 

Reference Obligation A-16 
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Reference Obligation Catcuiation Period ..... A*! 6 


Reference OWIgetlon CcH^wn A-16 

Reference Obligation Notional Mtount A-1 6 

Reference OUigation Payment Date A-1 6 

Reference Obligation Priridpal 

Amortizatton Amoimt A-16 

Reference Obligation Ptindpal Payment .....A-t6 

Reference Obligor A-16 

Reference Prfce A-16 

Refinandng Proceeds 32. 67 

Registered A-17 

Regulation S 1 

Regulation S Class D Notes 10 

Regulation S income Notes 10 

Regulation S Notes ... 6, 19 

Regulation S Securities 3, 19 

Relevant Amount A-1 7 

ReHef Act 51 

Replacement Cashflow Swap Agreement — 107 

Replacement Manager Conditions 118 

Reserved Matters 78 

Residential Mortgage-Backed Securities..,.. A-17 

RMBS.. 50. A-17 

RSA421-B 4 

Rule 144A. 3 

Rule 144A Global Notes 3. 34 

Rule 144A Notes ^ 

SAP I 

SAP Rating AU 

SAP Recovery Rate . A 1 7 

Sale Proceeds A-17 

Scheduled Payment Dete 36 

Scheduled Termination Date 97 

SEC 55 

Secured Obligations 33 

Secured Parties 33, 61 

Securities 1 2 28 

Securities Act 1 

SecurrUes Intermediary 2, 25 

SFA 136 
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Share Trustee 24 

Single B CaInjIaUon Amount A-17 

Singla B Rated Asset A-17 

Stated Maturity 30, 64. 65 

Statistical Loss Amount A-1 7 

SupraMaJority A-17 

Synthetic Se^rity A-1 7 

Synthetic Sewrity Crilateral 96 

Synthetic Security Collateral Account 96 

Synthetic Security Counterparty A-1 8 

S^thetic Security Termination Payment..,.. A-18 

Tax Event A-18 

Tax Redemption ; 31, 66 

Tax Rademptlon Date 66 

Temporary Regulation S Global Note 34 

Terms and Conditions 2, 28, 60 

Total Redemption Amount 66. A-18 

Transaction Documents 26 

TransacUon-SpecIfc Cash Row Model 89 

Transfer Agents 28 

Transfer Date 95 

Treasury 60, A-18 

Triple C Calculation Amount A-18 

Triple C Rated Asset A-18 

Trustee. 2, 25 

U.S. Dollara 6 

U.S. Holder 123 

U.S. Person 34 

U.S. Resident 135 

U.S. Shareholder 127 

U.S.$.... ...8 

USA PATRIOT Act 60 

Writedown >.99 

Writedown Amount A-18 

Writedown Reimbursement A'18 

Writedown Reimbursement Amount. A-1 8 

Writedown Reimbursement Payment 

Amount A-18 

Writedown Reserve Amount A- 1 8 
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Certain DefinKtone 


APPENDIX A 


"Accounts" means collectively, the Collection Account, the Payment Account, the Expense 
.Reserve Account, the Cashflow Swap Termination Receipts Account, the Cashflow Swap Replacement 
Account, the Cashflow Swap Coliater^ Account, the Default Swap Collateral Account, the Synthetic 
Security Collateral Account and the Collateral Account. 

"Actual Interest Amounr means with respect to any Reference Obligation Payment Date, 
payment by or on behalf of the Reference En% of an amount in respect of interest due under the 
Refarence Oblig^n (including, without RmKation, any deferred interest or debulted interest relating to 
the Syr^etic Security but excluding paymente in respect of prepayment penalties, yield maintenance 
provisnns or prindpai, except that the Actual Interest Amount sh^ include any payment of principal 
representing capttalized Interest) to the holder(8) of the Reference Obligation in rasped of the Reference 
ObRgation. 

"Actud Principal Amount" means, with respect to the Final Amortization Date or the legal final 
maturity date of any Reference Obligation, the amount paid on such day by or on behalf of the Reference 
Entity in respect of principal (excluding any capitaitzed interest) to the hoidaf(s) of the Reference 
Obligation In respect of the Reference Obligation. 

"Actual Rating" means with respect to any Collateral Asset or Eligible investment, the actual 
expressly monitored outstanding public t^ng asslgr^ed by a Rating Agency without reference to any other 
rating by another Rating Agency, and which rating by its terms addresses the full scope of the payment 
promise of the obligor on such Collateral Asset or EligB^le investrnent, after taking into account any 
applicable guarantee or Insurance policy or If no such rating is available from a Rating Agency, any "credit 
estimata" or "shadow rating" assigned by such Rating Agency. For purposes of this definition, (i) the 
rating of "Aaa" assigned by Mood/a to a Collaterat Asset or an Ellgibie Investment placed on watch for 
possibfe downgrade by Moody's will be deemed to heve been downgraded by Moody's by one 
subcategory and any other rating assigned by Moody's to a CoHaterai Asset or an Eligible Investment 
placed on watch for possible downgr^e by Moody's wilt be deemed to have been downgraded by 
Moody's by two subcategories, (ii) ttte rating assigned by S&P to a Collateral Asset or an Eligible 
investment placed on watch for possible downgrade by S&P will be deemed to have been downgraded by 
S&P by one subcategory, and (ill) the rating assigned by Moody's or S&P to a Collateral Asset or Eligible 
Investment placed on watch for possible upgrade by such Rating Agency will be deemed to have been 
upgraded by such Rating Agency by one subcategory. 

"Adjusted Net Outstanding Portfolio Collateral Balance" means, on any Determination Date, the 
Net Outstandirrg Portfolto Collateral Balance reduced by the excess, If any, of (I) the product of (a) the 
Statistical Loss Amount and (b) the lesser of 1 and a fraction the numertfor of which la 
U.S.$1,000,000,000 and the denominator of which is the Net Outstanding Portft^io Collateral Balance as 
of such Determination Date over (iO the product of (a) U.S.$ 3,750,000 and (b) the lesser of 1 and a 
fraction tt>e numerator of which Is the Net Outstanding Poitfoflo Collateral Balance as of such 
Determlnatiori Date and tha denominetor of which isU.S.S 1,000,000,000. 

"Administrative Expenses" meens amounts Onctuding indemnities) due or accrued with respect to 
any Payment Date and payable by the Issuer and/or the Co^ssuer to (i)the Trustee pursuant to the 
indenture or any co-trustee appointed pursuant to the Indenture, the CoUeteral Administrator pursuent to 
the Collatera! Administration Agreement and the Ftecai Agent pursuant to the Fiscal Agency Agreement; 
(if) the issuer AdministFator pursuant to the Administration Agreement; (Hi) the independent accountants, 
agents (including the Note Agents under the Indenture and the Income Note Registrar) and counsel of the 
Issuer for fees and expenses (including amounts payable in connection with the preparation of tax form 
on behalf of the Issuers); (rv) the Collateral Manager pursuant to the Collateral Management Agreement 
(other than the Collateral Management Fee); (v) the Rating Agencies for fees and expenses In connection 
with any rating or credit estimate (including the fees payable to the Rating Agencies for the monitoring of 
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any rating or credit estimate) of the Notes, including fees and expense, if any, due or accnjed in 
correction wSh any rating of the Coliaterai Assets; (vf) any other person in resped of any governmental 
fee, charge or tax In relation to the Issuer or the C>is8uer^ (vli) to the iiquidatof(s) of the issuer for tira 
fees and expenses of ligukiating the issuer following the r^emptlon of all of the Notes; (viii) any stock 
exdmnge listing any SecuritieB at the request of tiie issuer; and (lx) any other person In resped of «iy 
other fees or expenses (including indemnities and tees relating to the provision of the Issuer's registered 
office) permitted under the TransactkMi Documents; prwkied that Administrative Expenses shall not 
Include (a) any amounte due or accaed with resped to the actions taken m or in connedion with the 
Closing Date, (b) OTK>unt8 payable in resped of (he Notes and the income Notes, (c) amounts payable 
under »iy Ceshflow Swap Agreemerrt and (d) any Cottateral Man^ement Fee payable pursuant to the 
Collateral Management Agreement 

"Aggr^te Amortteation AmounT means, vnth respect to any Determination Date, the excess, if 
any, of (f) t)^ par amount of Oe^n Swap Coliderd and El^ible Investments end cash from principal 
payments received thereon, m deposit in the De^uR Swap CoHateral Account over (if) the sum d (a) the 
Reference Obligation Notional Amount and (b) ti)e par value of eny DeB>«rBble Obligations. 

"Aggregate Calculation Amount of Defaulted Obligations and Deferred Interest PIK Bonds" 
means the least of (a) the Aggregde Moody's Recovery Value of all Defaulted Obligations and Deferred 
interest PIK Bonds, (b) the Aggregde S&P Recovery Value of all Defaulted Obfigations and Deferred 
interest PIK Bonds, and (c) the aggregate of the Market Values of at! Defautted ObNgations and Deferred 
Interest PIK Bonds. 

"Aggregate Moody's Recovery Value" means, with respect to Defaulted Obfigations and Deferred 
Interest PIK Bonds, the aggregate of (a) the Mood/s Recover Rate for each such asset multiplied by 
(b) the Princ^t Balance of such assaL 

"Aggregate Outstanding Amounf means, with respect to any of the Notes or Income Notes, the 
aggr^te principal amount of such Notes or Income Notes at the date of determination. 

"Aggregate Principal Amounf means tha aggregate of the Princ^l Balances of all Collateral 
Assets and Eligible Investments purchased with Prtocipal Proceeds and tha amount of any cash which 
constitutes Principal Proceeds. 

"Aggregate S&P Recovery Value* rrrearrs the sum of, with respect to each Detoutted Obligation 
and each Deferred Interest PIK Bond of tha lesser of (e) the Market Value for such Defaulted Obtigetion 
or Deferred Interest PIK Bond, as eppilcable, and (b) the S&P Recovery Rate for such Colleterel Asset 
multtolied by the Principal Balance of such Coliaterai Asset. . 

"Appllcabla Percentege" rrteans, on any day, a percentage equal to A divided by B, where "A" 
means the product of the initiel Face Amount (as term 1$ defined in the Master Confirmation) and the 
Initial Factor (as such term Is defined in the Master Confimratton) as decreased on each DeDvery Dale by 
an emount equal to (a) the outstanding principal balance of Delivered Obligations delivered to the issuer 
(as adjusted by the Relevant Amount, tf any) divided by the Current Factor (as such term is defined in the 
Master Confirmation) on such day multiplied by (b) the Initiat Factor (as SMh term Is defined In the Master 
Confirmation) and where "B" means the product of the Original Principal Amount (as such term Is defined 
in the Master Agreement) of tha related Reference Obligation end the initial Factor (as such term is 
defined in the Master Confirmetlon); (e) as increased by the outstanding principal balance of any further 
issues by the Reference Entity that are fungible wfih and form part of the same legal series as the 
Reference Obitgalion; and (b) as decreased by wy cancelletions of some or all of the outsUmding 
principal amount of the related Reference Obligation resulting from purchases of the Reference Obfigation 
by or on behalf of the Reference Entity. 

"Applicable Recovery Rate" means, with respect to eny Coliaterai Asset on eny Determination 
Date, the l^ser of the Mood/s Recovery Rate and the 8&P Recovery Rate. 
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"Asset-Badced Securffies" or "A6S Securities" means any obligation that is a security that is 
primarily swiced by the cash flows of a discrete pod of receivables or other financlaJ assets, eidter frxed 
or revolving and that, by its terms, converts to cash wfthln a Unite time period. 

"AucHon Payment Date" means the Audion Date on which the Notes and Income Notes are 
redeemed in whole in connection with a successhjt Auction. 

"Board of Directors" means, vrith respect to the Issuer or the Co-Issuer, the directors of the issuer 
or the Co-Issuer, as applicable, duly appointed by the sharetolders w the directors of the issuer or the 
Co-Issuer, as applicable. 

"Calculation Amounr means, (1) with respect to any Defaulted Obligation or Deferred interest PIK 
Bond not rdated to a Synthetic Security, the lesser cf (a) the Marfcd Value of such Defaulted Obligation 
or Deferred Interest PIK Bond or (b) the AppRcable Recovery Rate multiplied by the Principal Balance of 
such Defaulted Obligation or Deferr^' Inter^ PIK Bond and (II) with respect to any Defaulted Obligation 
or Deferred interest PIK Bond related to a Synthetic Security, the lesser of (a) the lesser of (x) the Market 
Vdue of the related Reference Obligation and the Market Value of the Symthetic Secur^ and (b) the 
Appitoable Recovery Rate multiplied ^ the Principal Balance of such DehruKed Obligation or Deferred 
interest PiK Bond. For purposes of determining the Calculation Anwunt, the Principal Balance of a 
Dehiulled Obligation shall be deemed to be its outstanding principal amount and the Principal Balarrce of 
a Deferred Interest PIK Bond shall be deemed to be its outstanding principal amount without regard to 
any deferral or car^lized interest. 

"Cashflow Swap CoHateraT means, any cash, securftles ot other collateral delivered and/or 
pledged by the Cashflow Swap Counterparty to for the benefit of the issuer, including, witimut 
ilnvtation, any upfiont payment of cash or delivery of securities made by the Cashflow Swap Counterparty 
to satisfy or secure its paynrent obligations pursuant to the terms of the related Cashflow Swap 
Agreement 

"Cashflow Swap Receipt Amount" means, witii respect to the Cashtbw Swap Agreement and any 
Payment Date, any Cashflow Swap Agreement receipts, including any other amounts so payable in 
respect of a termination of any Cashflow Swap Agreement. 

"Cashflow Swap Shorten Replacemerti Amounf means the amount by which the costs of 
entering bito a Replacement Cashflow Swap Agreement exceed the funds evaiiable therefor In the 
Cashflow Swap Termination Receipts Account. 

"Cashflow Swap Shortfall Amount" has the maaning set forth In the Cashflow Swap Agreement. 

"Cashflow Swap Termination Receipts'' means any amount payable by a Cashflow Swap 
Counterparty to the Issuer upon termination of a Cashflow Swap Agreement. 

"CDO Securities" means collatsraltzed debt obligations (Including, without limitation, any 
synthetic cotlaterallred debt obligations) at any time deposit in the Coflateral Account that are not 
subject to withholding or similar taxes unless the relevant issuer is required to make "gross up" payments 
that cover the full amount of any such taxes. 

"CDO S Note Securities" means CDO Securities that pursuant to the terms of the related 
undertying instruments, are senior to ail other securities issued In the related transaction and are entitled 
to principal payments in accordance with a fixed payment schedule, which principal payments are paid by 
applying, first, interest proceeds available, end sa^nd. principal proceeds available. 

"Class" means each class of Notes having the seme Staled Maturity and same aiphabetica! (but 
not necessanTy numerical) designation ofany of "S-r,"S'2", “S", "A-la", "A-lb’*, “A-lc", A-1(f, "A-1", "A", 
"B", "C" or ”D" as a single class, and the Income Notes as a single class. 
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"C^s A Adjusted Overcoliateraleation Ratio" means, with respect to any Determination Date, 
the Adjusted Net Outstanding PortfoBo Collateral Balance (for the purposes of such calcutation, the 
Adjust^ Net Outstanding Portfolio CoHater^ Balance will not include Principal Proceeds held es cash 
and Eligible investments) d/VKfed by the Aggregate Outstanding Miouni of the Class A-1 Notes and the 
Cl^s A-2 Notes, after giving effM to paynwnts to be made on the succeeding Payment Date in 
accordance with the Prioftty of Payments. 

"Class A-1 Note Payment Sequence" shal) mean the application of funds in respect of the Class 
A-1 Notes, first, to the payment of prlr^at in respect of the Class A-1a Notes until Aggregate 
Outstanding Amount thereof Is paid in full, second, to the paymerd of prtnopal in respect of the Class A- 
1b Notes until the Aggregate Outstanding Amount thereof Is paid In fuU, third, to the payment of principal 
in respect of the Class A-lc Notes until the Aggregate Outstanding Amount thereof Is paid in full and, 
fourth, to the payment of principal in respect of the Class A-ld Notes until the Aggregate Outstanding 
Amount thereof is paid in full. 

"Class A-1 a Note Redemption Price" shall equal 0} the Aggregate Outstendlng Amount of the 
Class A-1 a Notes plus (il) accrued and unpaid interest thereon (including Defaulted interest and interest 
on De^uRed Interest, if any) to but excluding the Rofemptlon Date. 

"Class A-lb Note Redemption Price" shall equal (i) the Aggregate Outstanding Amount of the 
Class A'1b Notes plus (ii) accrued and unpaid intarest thereon finciudng Defeulted Interest and interest 
on Deteutted interest, if any) to but excluding (he Redemption Date. 

"Class A-1c Note Redemption Price" shail equal (1) the Aggregate Outstanding Amount of the 
Class A-1c Nc^es p/us (il) accrued and unpaid {nterest thereon (including Deteulted interest end Interest 
on Deteutted Interest, if any) to but excluding the Redemption Date. 

"Class A-1d Note Redemption Price" shall equal ({) the Aggregate Outstanding Amount of the 
Class A-1d Notes plus (iO acoued and unpaid interest theraon (Including DefauRed Interest and int^'est 
on Deteulted Interest, if any) to but excluding the Redemption Date. 

"Class A-2 Note Redemption Price" shall equal (I) the Aggregate Outstanding Amount of the 
Clsss A-2 Notes plus (Ii) accrued and unpaid Intarest thereon (including DefauRed Interest and interest on 
DeteuRed Interest. If any) to but excluding the Redemption Date. 

"Class B Adjusted Overcollateralization Ratio" means, with respect to any Determination Date, 
the A^usted Net Outstending Portfolio Collateral Balance (for the purposes of such calculation, the 
Adjust^ Net Outstanding Portfolio Collaterai Balance vrill not include Principal Proceeds held as cash 
and Eligible Investments) divided by the sum of the Aggregate Outstanding Amount of the Class A Notes 
and the Class B Notes, after giving effect to payments, as applicable to be made on the succeeding 
Payment Date in accordance with the Priority of Payments. 

"Class B Note RedemptlOT Price" shaii equal (i) the Aggregate Outstanding Amount of the Class 
B Notes. p/u$ (ii) accrued Interest thereon (including DeteuRed Interest end Interest on Deteulted Interest. 
If any) to, but excludbig, the Redemption Date. 

"Class C Adjusted Overcollateralization Ratio" means, with respect to any Determlnetion Date, 
the Adjusted Net Outstanding PortfoNo Collateral Balance (for the purposes of such calculation, the 
Adjust^ Net Outstanding Portfolio Collate Beiance will not include Principal Proceeds held as cash 
and Ei^ible Investments) divided by the sum of the Aggregate Outstending Amount of the Class A Notes, 
the Class B Nc^es and the Class C Notes, including Class C Deferred interest, after giving effect to 
payments, as applicable, to be made on the succeeding Payment Date in accordance with the Priority of 
Peyments. 

"Class C Note Redemption Price" shall equal the sum of (i) Aggregate Outstanding Amount of the 
Class C Notes (Including any Class C Deterred Interest) plus (ii) accrued interest thereon (including any 
DeteuRed Interest and any interest on Deteulted Interest, if any) to but exduding the Redemption Data. 
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Xlass D Af^usted Overcollateralization Ratio" rrteane, respect to any Detemninaticm pate, 
the Adjusted Net Outstanding Portfolio Conaterai Balance (tor the purposes of such calculation, the 
Adjusted Net Outstanding PortfoUo Collateral Balance will not include Principal Proceeds held as cash 
and Eligible Investments) divided by the sum of the Aggregate Outstandtog Amount of the Class A Notes, 
the Class B Notes, the Class C Notes and the Class D Notes, including Class C Deferred interest and 
Class D Deferred Interest, after giving effect to payments, as applicable, to bo made on the succeeding 
Payment Date in accordance with the Priority of Payments. 

"Class D Note Redemption Price" shall equal the sum of (1) the Aggregate Outstanding Amount of 
the Class 0 Notes (Inciuding any Class D Deferred interest) pius (iO accrued interest thereon (including 
any Defaulted Interest and any Interest on Defaulted Interest, if any) to but excluding the Redemption 
Date. 


"Class D Notes Amortizing Principal Amounf means an amount equal to the lesser of (a) with 
respect to the first Payment Data U.S. $200,000, and with respect to any other Payment Date up to and 
Including the Payment Date In March 2014, U.S.$100,000 and (b) the remaining principal balance of the 
Class 0 Notes (including any Deferred Interest and ar^ Default^ Interest and Interest thereon). 

"Class S-1 Note Redemption Price" shall equal (!) the Aggregate Outstanding Amount of the 
Class S-1 Notes, pius (If) accrued Interest thereon (including Defaulted Interest and Interest on Defaulted 
Interest, if any) to, but excluding, the Redemption Date. 

"Class S-1 Notes Amortizing Principal Amount" means, wKh respect to any Payment Date 
commencing with the Payrr>ent Date in December 2007, the lesser of (a) U.S.$ 562.500.00, plus the 
a^regate amount of any Class S-1 Notes Amortizing Principal Amounts that were due on any prior 
Payment Date and not paid on one or more prior Payment Dates, plus accrued Interest at the Class S-1 
Note Interest Rate on any such unpaid amount frwn the prior Payment Date and (b) the Aggregate 
Outstartoing Amount of the Class S-1 Notes. 

"Class S-2 Note Rederr^tton Price" shall equal (I) the Aggregate Outstanding Amount of tha 
Class S-2 Notes, plus (ii) accrued interest thereon (Including Deteulted Interest and interest on Deteulted 
Interest, if any) to, but excluding, the Redemption D^e. 

"Class S-2 Notes Amortizing Principal Amounr means, with respect to eny Payment Date 
commencing with the Payment Date in December 2007, ttw lesser of (a) U.S.$ 518,750.00, plus the 
aggregate amount of any Class S-2 Notes Amortizing Principal Amounts that were due on any prior 
Payment Date arxl not paid on one or more prior Payment Dates, plus accrued interest at the Class S-2 
Note interest Rate on any such unpaid amount from the prior Payment Date and (b) the Aggregate 
Outstanding Amount of the Class S-2 Notes. 

"Collaterat Accounf meara a segregated norvlnterest bearing bust account, inctodtng all sub- 
accounts thereof, held In the name of the Trustee Into which Collateral wIB be deposited from lime to Hme. 

"Collaleral Administration Agreemenf means the Conaterai Administration Agreement, dated as 
of the Closing Date, among the issuer, the Collateral Administrator and the CoHaleral Manager, as the 
same may be amended, supplemented or otherwise modified from time to time in accordance with its 
terms. 


"Conaterai Administrator" means The Bank of New York, or any successor Collateral 
Administrator under the Collateral Administration Agreement. 

"Collateral Assef means a Synthetic Security, a CDO Security, a Deliverable Obligation or an 
Hem. of Default Swap Collateral that has been released from tha Iran of the Synthetic Security 
Counterparty and credited to the Collateral Account as descrtred herein. 
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"Commercial Mortgage^acked Securities" or "CMBS" means securities backed by obl^atitms 
(including certificates of participation in obligations) that are principally secured by mortgages on real 
proper^ or interests therein having a multifamily or commerda) use, such as regional mails, other retail 
^ace, office buildir^s, industrial or warehouse properties, hotels, nursing homes and senior ihring 
centers. 


"Controlling Class" vnll be the Class 5-1 Notes and the Class A>1 Itotes for so long as any Class 
S-1 Notes and Ctes A-1 Notes are outstanding; if no Class S>1 Notes are outstandir^ but Class A-1 
Notes are outstandhg, then the Class A-1 Notes; if no Class 8-1 Notes of Class A-1 Notes are 
outstanding, then the Class S-2 Notes and the Class A-2 Notes, for so long as any Class S-2 Notes and 
Class A-2 Notes are outstanding; if no Class S-2 Notes are outstanding but Cl^ A'2 Notes are 
outstanding, then the Class A-2 Notes; if no Class S Notes or Class A Notes are outstanding, then tee 
Class B Notes, so fong as any Class 6 Notes are outstanding; if no Clau S Notes, Class A Notes or 
Class B Notes are outstanding, then the Class C Notes, so iwig as any Class C Notes are outstanding, 
and if no Class S Notes, Class A Notes, Class B Notes or Class C Notes are outstanding, then the Class 
D Notes, so long any Class D Notes are outstanding. 

"Credit Derivatives Definitions” means the 2003 ISDA Credit Derivatives Definitions 

"Credit Protection Amounts” rrteans Physic^ Settlement Amounts, Writedotwn Amounts, Principal 
Shorttel! Amounts, interest Shortfall Amounts and Synthetic Security Termlnatfon Payments (which, for 
the avoidance of doubt, wOl not Include Defaulted Termination Payments) payable by the issuer to 
tee Synthetic Security Counterparty. 

"Credit Support Annex" means the ISDA Credit Support Annex entered into by the Issuer and the 
Cashflow Swap Counterparty on the Closing Date. 

"Deed of Covenanf means the deed of covenant executed by the tssuer on or about the Closing 
Date constituting the Income Notes. 

"Oeteuit Swap CoHaterar means the securities on deposit In the Default Swap Collateral Account 
which satisfy the DefauR Swap Collateral Eligfoillty Criteria. 

"Defaulted Cashflow Swap Termination Payments" means any termination payment required to 
be made by the Issuer to the Cashflow Swap Couirierparty pursuant to a Cashflow Svrap Agreement in 
the event cri a termination of a Cashflow Swap Agreement m respect of which such Cashflow Swap 
Counterparty is the sole DefauRIng Party or the sole Affected Party (as defined in the Cashflow Swap 
Agreement), other than with respect to "lilegalrty" or 'Tax Evenf (as defined in the Cashflow Swap 
Agreement). 

"Defaulted Obligation" means any Reference Obligation or CDO Security wtth respect to which; 

(i) the issuer thereof has defauRed in the payment of princ^ or interest vrlthout 
regard to any appKcaUe grace (wriod or waiver, provided that a Collateral Asset wlli not constitute 
a DefauRed Obligation under teis clause (i) if (a) the Collateral Manager certifies in writing to the 
Trustee, in Ks reasonable buslr>e88 Judgmgrtt, that such payment deteuH is due to non-credR and 
norvfraud related reasons and such deteutt does not continue for more than five Business Days 
(or, if earlier, until the next succeeding Determination Date) or (il) such payment defauR has been 
cured by the payment of ail amounts that were originally scheduled to have been paid; provided, 
further, however, that, notwithstanding tee foregoteg, any Collateral Asset that is in defauR wHh 
respect to tee payment of interest or principal as of a Determination Date shall not ba a DefauRed 
Obligation if such defauR is cured through the payment of all past due irrterest and principai w^ln 
three Business Days after such Determination Date (and tee Collateral Manager shall determine 
whether a deteuR has occurred and is continuing on or prior to the second Business Day prior to 
the Payment Date) or such Coliateral Asset shaK not be treated as a Deteuited Obligation if tee 
Coilaterai Manager believes the defauR on such Collaterai Asset wilt be cured as of the next 
Determination Date, such Collateral Asset does not have an S&P Rating of "CC" or fewer, "D" or 
"SD” and the Rating Agency Condition has been satisflsd relativa to such treatment; 
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(il) the principal anount of such Cotlatwal Asset has been written down; 

(iii) any bankruptcy, insoh^ney or receivership proceeding has been initialed in 
connection with the issuer of such Collateral Asset ar»d is unstayed and undlsmissed; pmvkied, 
tt>at, if such proceeding is an involuntary proc^ding, the condition of this clause (iii) will not be 
satisfied untH die e^ll^t of the following: ^ the issuer consents to such proceeding, (ii) an order 
for relief under the United States Bankruptcy Code, or any similar order under a proceeding n<4 
taking place urvjer d>e United States Bankruptcy Code, has been entered, and (iii) such 
proce^ing remains unstayed and undlsmissed for 60 days; 

(iv) such Collateral Asset has an S&P Rating of "CC" or lower, "D" or "SD" or, if S&P 
withdraws its rating and the S&P Rating at the time of withdrawal is "CCC" or betow or such 
CoUateral Asset has a Moody’s Rating of "C" or lower or "Ca”; 

(v) in the case of a Synthetic Security, the related Synthetic Security Counterparty Is 
in default pursuant to the terms of such Syndretic Security; or 

(vf) the CoRataral Manager befreves that such Collateral. Asset wifi default on or 
b^bre the next Determination Date. 

"Defeulled Synthetic Security Termination Payrt>enl8" means any termlnatiwi payment requir«J to 
be nruide by the issuer to the Synthetic Security C^nterparty pursuant to a Synthetic Security in the 
event of a termination of a Synthetic Security in respect of which such Synthetic Security Count^party is 
the sole Defaulting Party or the sole Affected Party (as defined in the Synthetic Security), other than with 
respect to "iilegaltty" or Tax Evenf (as defined In Synthetic Security). 

"Deferred interest PIK Bond" means a PIK Bond that (1) has an Actual Rating of."Baa3‘' or above 
by Moody's and makes payments less frequently than monthly and has deferred interest in an amount 
equal to the amount of interest that would accrue over the shorter of two payment periods or one year, or 
(2) has an Actual Rating of "Baa3" or above by Moody’s and makes payments on a monthly basis and 
has deferred interest in an amount equal to the amount of Interest that would accrue over the shorter of (t) 
one year end (Ii) the tonger ol (A) tire number of months between any two consecutive deferrals of 
interest and (B) six months or (3) has an Actual Rating of "Bal" or below by Moody’s and makes 
payments less frequentfy than monthly and has deferred Interest in an amour^t equal to the amount of 
interest that would accrue over the shorter of one payment period or six months, or (4) has an Actual 
Rating of "BaT' or below by Moody's end makes payments on a monthly basis and has deferred interest 
in an amount equal to tha amount of Interest that would accnje over three months,; provided that such 
PiK Bond would no longer be a Deferred interest PiK Bond once payment of interest has resumed and afi 
capitalized or deferred Interest has been paid in full in accordance with the underlying documents. 

"Deferred Structuring E)q>ense'' means a fee payable to the initial Purchaser in accordance with 
the Priority of Payments, payable In arrears on each Payment Date, of 0.04% per snnum times the 
Aggregate Principal Amwnl, measured as of the beginning of the Due Period preceding si^ Paynrent 
Date. The Deferred Slructuring Expense will be .calculated on the basis of e 360 day year consisting of 
twelve SO-day months. 

"Definitive Notes" means Notes or Incoma Notes issued In definitive, fully regtetered form, 
registered in the narrfe of the owner thereof. 

"Deliverable Obflgetlon" means an obligation which, pursuant to the terms of the Synthetic 
Security, may be delivered to the issuer as a result of a Credit Evont. 

"Delivery Date" means the date on which a Deliverable Obligation is delivered to the issuer 
pursuant to the Synthetic Security. 

"Distribution Compiiance Period" means, w9h respect to the Notes, the period that ends 40 days 
after the later of (i) the commencement of the offering of the Notes and (ii) the Closing Date. 
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"Doubl9 B Calculation Amounf means the sum of the products of (i) the Principal Balance of 
each Double B Rated Asset and (ii) 90%. 

"Double B Rated Asset" means any Collateral Asset that is not a Single B Rated Asset or Trfpte C 
R^ed Asset with m Actual Rab'ng from S&P less than "BBB*" or with an Actual Rating from Moody's less 
than "6aa3". 

"EftecUve Date" meens March 27. 2007. 

"Eligible Bidders" are <0 any rnstftutlons. which nrtay nwlude affiRates of the initial Purchaser, the 
Cottateral Manager and Holders of the Notes and the income Notes, whose short-term uruecured debt 
obligations have a rating of at least 'P-l" by Moody’s or "A-l-t-" by S&P and (ii) the Coliateral Manager. 

"EDglbie Depositary” shall ba a fhancial kistftution organized under the laws of the United States 
w any state thereof, auth^ed to accept deposits, having a combined ca^l and surplus of at least 
U.S.$200,000,000, and having (or if its c^l^atlons are guaranteed by Hs parent company, its parent 
having), a long tenn debt rating of at least "Baal* by Moody's (and if rated ’Baal", such rattrig is not 
watch for downgrade) and "BBB+” by S&P and a shr^ term debt rating of "P*1" by Moody's (artd not on 
watch for downgrade) and at least "A-1" by S&P. 

"Eligible Guarantee" means an uncon'ditfonai and irrevocable guarantee that is provided by a 
guarantor as principal debtor rather then surety arxi b directfy enforceable by the Issuer, where either (A) 
a law firm has given a legal opinion confirming that nme of the guarantor's payments to Issuer under 
sud) guarantee will be subject to withholding for tax or (B) such guarantee provides that. In the event that 
any of such guarantor's payments to issuer are subject to withholding for Tax. such guarantor te required 
to pay such ad^onal arraunt as is necessary to ensure that the net amount actually received by issuer 
(free and clear of any withholdir^g tax) will equal the full amount issuer would have received has no such 
withholding been required. 

"Eligible Investment" means atry U.S. Oollar-denomlnated investment that, at the time It is 
delivered to the Trustee, is one or more of the following obDgations w securities (including security 
entitlements with respect thereto): (I) direct Registered obligations of, and Registered . obligations fully 
guaranteed by, the UnKed States or any agency or instrumentality of the United States the obligations of 
which are expressly backed by the full folth and credit of the United States; (ii) demand and time deposits 
in, certiTicatea of deposit of, or banker's acceptances issued by. any depository institution or trust 
company Incorporated in the United States or any state thereof, whii^ depository institution or trust 
company is su^ect to supervision end examination by federal or state authorities, wKh a maturity not in 
excess ^ 183 days; and with a credit rating by S&P ^ at least "A-H" or at least "A^", as applicable, a 
credit rating by Moody's of at least "P-l" or at least "Aa3'' (and if rated "AaS", not on watch for 
downgrade), as appifoable, In tha case of a maturity in excess of 30 days, or a credit rating by S&P of at 
least "A-l" and a aedit rating by Moody's of at least T-l* (and not on watch for downgrade) In the case 
of a maturity of less than 30 days; (iii) repurchase oblfgatior^ with respect to (a) any security described In 
clause (I) above or (b) any ottrar eecurtty Issued or guaranteed by an agency or instrumentality of the 
UnKed States, entered Into wKh a deposit^ Institution or trust company descrfoed in dausd (ii) above or 
entered into wKh e corporation whose long-term senfor unsecured rating is at least "Al" (and if rated ”A1". 
not on watch for downgrade) by Moody's and "A-*-” by S&P and whose short-term credit rating is *P-1" 
(and not on watch for downgrade) by Moody's end by S&P at tha time of such investment, with a 
term not in excess of 91 days; (iv) Registered debt securities bearing interest or sold at a discount issued 
by any corporation incorporated under the laws of the United States or any state thereof that have a credit 
rating of at least "Aa3" (and if rated "Aa3”, not on watch for downgrade) or "P-1" (and not on watch for 
downgrade) by Moody's and "A-i-" or "A-r by S&P; (v) commercial paper or other sh^-term obilgations of 
a corporation, partnership, limited liability compare or bust, or any branch or agency thereof located in the 
United States or eny of its territories, such commercial paper or other shorl-tenn c^ligations having a 
credK rating of "P-1" (and not on watch for downgrade) by Moody's and "A-1" by S&P, and that are 
Registered and either are interest bearing or are sdd at a discount from the face amount thereof and 
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have a maturity of not more than 91 days from their date of issuance; and (vO offehore money rn^et 
funds vrtrlch a credit rating of not less than "Aaa/MR1+" by Moody's and ”AAAm" or “MAm-G" by 
S&P, provided however, that each rating in clauses fdO through (vi) above by Mood/s or S&P shaU be m 
Actual Rating and provided further, ttrat any such investment purchased on the basis of S&P's short-term 
rating of "A-l" shall mature no later than 30 days after the date of purchase arWi may not, other than 
ovemi^t investments from The Bank of New York (so long as The Bank of New York is the trustee 
under the Indenture), exceed 20% of the Aggregate Outstanding Amount of the Notes rated by S&P. 
Eligible Investments shall ncrt include any RMBS, CM6S, any inverse floater, any security sublet to 
withholding tax if owned by the issuer, arty security subject to an offer, any interest only security, any 
prindpal only security (other than treasury bills or commercial paper), any security with a price in excess 
of 100% of par or any security tha repayment of which is dependent on substantial non-credit related risk 
as determined by the CoHaleral Manager or any security the acquisition (including the m»iner of 
acquisition), ownership or disposition of whi^ would cause the issuer to be treated as engaged in a trade 
or business within the United States for United States federal income tax purposes. Each such Eligible 
Irrvestment shail mature no later than the second Busir^ess Day Immediately preceding the Payment Date 
next following the Due Period in which tfre date of Investment occurs, unlews such Efigible Investment is 
issued by the institution acting as Securtties Intermediary, in which event such Eligible Investment may 
m^re on the Business Day preceding such Fteyrrwnt Date. Eligible Investments may include those 
Investments respect to i^ich the Securities Intermediary, the Trustee, the Collateral Manager or the 
InKial Purchaser or an affiliate of the Trustee, die Collaterai Manager or the Initial Purchaser provides 
services. As used in this definition, ratings may not includa ratings with an V. "p", ”q", "pr .or T 
subscript. 

"Eligible Replacemenr means an entity (1) (A) with the Moody's First Trigger Required Ratmgs or 
(B) vriiose present and future obligations owing to Issuer are guaranteed pursuant to an Eligible 
Guarantee provided by a guarantor with the fi&xxty's First Trigger Requh^ Ratings, subject to 
satisfaction of the Rating Agency CorrdiUon and (It) that Is either a Qualified Purchaser or a person that Is 
nota U.S. Person" as defined in Regulation S under the Securities Act of 1933. 

"Exercisa Amounf means the amount determined in connection with a Credit Event In 
accordance with the related Synthetic Security. 

"Expected Fixed Amount" has the meaning set forth in the Master Confirmation. 

"Expected Interest Amounf means with respect to any Reference Obligation Payment Date, the 
armunt of current interest that would accrue during tha reiat^ Referenca Obligation Calculation Period 
calcuiated using the Reference Obligation Coupon on a princ^al balance of the Reference Obligation 
equal to the outstanding prif>cipal amount taking into account any reductions due to a principal deti^ncy 
balance w realized loss amount (however described in the unde^ing instruments) that are attributable to 
the Reference Obligation, and that vrill be payable on the related RefererKe Obligation Payment Data 
assuming for thb purpose that sufficient funds are avaHabie therefor In accordance with the underlying 
instruments, calculated In accordance with the related Synthetic Securfty. 

"Expected Principal Arraunf means, with respect to the Fnal Amortization Date or the legal final 
maturity date of the related Reference ObHgation, an amount equal to (t) the Outstanding Principaf 
Amount of the Reference Obligation payabte on such day (excluding capiteiized interest) assuming for 
this purpose that sufficient funds are available for si^h payment, where such amount shall be determined 
in accordance with the underiytng instruments, mbius (il) the sum of (A) the "Aggregate implied 
Writedovm Amounr (as such term is defined in the related Synthetic Security) (if any) and (B) the net 
aggregate principal deficiency balance or realized loss amounts (however described in the underlying 
instruments) that are attributable to the Reference Obligation. For purposes hereof, the Expend 
Principal Amount shall be determined without regard to the eftect of any provisions (however described) 
of the underlying instrumerrts that permit the limitation of due payments or distributions of funds in 
accordance with the terms of such Reference ObHgation or that provide for the extinguishing or reduction 
of such payments or distributions. 
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Tailure to Pay interest" means, with respect to any Synftetic Secure, the occurrence of an 
interest Shortfall Amount or interest ShorfeJl Amounts (calculated on a cumulative basis) in excess of the 
relevant Payment Requirement. 

"Rnal Amortization Date" means the first to occur of (i) the date on which the Reference 
Obligation Notional Amount is reduced to zero and the date on which the assets securing the 
Reference ObPgation or designated to fund amounts due in respect of the Reference Obligatfen are 
PquMated, distobuted or otherwise disposed of In full and the proceeds thereof are distributed or 
othennse disposed of in fell. 

"Final Payment Date" means a Payment Date with respect to an Optional RedempHon by 
Liquidation, a Payment Date in connectiori with the Stated Maturity (other than with respect to the Class S 
Notes), Tax Redemption, an Auctton or redemption due to an Event of Default resulting In acceleration of 
the N^s and liquidation of tha Collateral in fell. 

"Fixed Rate" means the relevant fixed rata (expressed on a per annum basb) set forth in the 
Master Confirmation, subject to adjustmmt in accordance with the Master Confirmation. 

"Fixed Rate Payer Calculation Period" has the meaning set forth in the Credit Derivatives 
Definitions. 

"Fixed Rate Payer Payment Date" means each day felling five Business Days after e Reference 
Obligation Payment Date; pmvided, however, that the final Fixed Rate Payer Payment Date shall fell on 
the fifth Business Day following the Effective Maturity Date (as set forth in the Master Confirmation). 

"Floating Amounts" means with respect to ar\y Synthetic Security, an amount equal to the sum of 
(a) the relevant Writedown Amount (if any), (b) the retevant Prihcipei Shortfall Amount (if any), (c) the 
relevant Interest Shortfall Payment ^nount (if any) and (d) the relevant Physical Settlement Amount (rf 
any). 

“Floating Amount Event" means with respect to any Synthetic Security, the occurrence of a 
Writerfown, a Failure to Pay Principal or an Interest Shortfall (as each such term is defined in the related 
Synthetic Security) with respect to the Reference Obligation thereunder. 

"Floating Amount Payment" means payment of a Floating Amount. 

"RoaOng Rate Payer Payment Date" mearu, in relation to a Floating Annount Event, tha first 
Fixed Rate Payer Payment Date felling at least two Business Days (or. in the case of a Floating Amount 
Event that occurs on the Legal Final Maturity Date (es set forth in the Master Confirmation) or the Final 
Amortization Date, the fifth Business Day) after delivery of a notice by the CaJculatlon Agent to the parties 
or a notice by Goldman Sachs International to the Synthetic Security Counterparty that tha related 
Floating Amount is due and showing In reasonable detail how such Floating Amount wes determined; 
prov!d^, however, that In the case of a Floating Amount Event that occurs on the Legal Rnal Maturity 
Date or the Final Amortization Date, su^ notice must be given on or prior to the fifth Business Day 
following the Legal Final Maturity Date or the Final Amortization Date, as applicable. 

"Holder" or "Noteholder" means, with respect to any Note the person In whose name such Note is 
registered, or, fcH purposes of voting, the grarfting of consents and other simitar detemtinations under the 
litdenbire. with respect to any Notes in global form, a beneficial cwner thereof and, with respect to any 
Income Note, the person in whose neme such Income Note Is registered in the income note register of 
the Issuer. 

"Implied Rating" means, in the case of a rating on a Collateral Asset, a rating that is determined 
by reference to any publicly available, fully monttwed rating by another reting agency that, by Its terms, 
addresses the full scope of the payment promfee of the obligor. As used in this definition, ratings may not 
include ratings with a "p". "pf'. "q". "J" or ’1" subscript or any other qualifiers. 
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"Impifed Writedown Anrounr means (a) If the Underiying Instruments relating to the Reference 
Obligation <k> not provide for writedowns, applied losses, principal deficlencias or realized losses as 
described in clauee (I) of the definition "Writettown” above in respect of the Reference Obligation, on 
any Reference Obligation Payment Date, an amwjrrt drtermlned by the Synthetic Security Counterparty 
In its capacity as calculation agent and equal to the excess, if any, of the implied Wrttedcwm Amount for 
the interest accrual period relating to the current Rsference Obligatton Payment Date over the ImpBed 
Writedown Amount for the Immediately preceding Interest accrual perfod and (b) fe-any other case. zero. 

"Income Note Registrar" means The Bank of New York, as income note registrar for the Income 

Notes. 


"Interest Proceeds" means, In respect of any Payment Date, all Investment Income received on 
the Collaterai Asseto and Eligible Investments that are on deposit in the Collateral Account and the Fixed 
Amounts received from the Synthetic Security Counterparty under the Synthetic Securities in the related 
Due Period. 

"Interest Shortfair means with respect to any Reference Obfigatlon Payment Date and any 
Reference Obligation, either (a) the nonpayment of an Expected Interest Amount or (b) the payment of an 
Actual Interest Amount that is less then the Expected Interest Amount, as described In the related 
Synthetic Security. 

"Interest Shortfall Amounf means with respect to any Reference Obligatton Payment Date, an 
amount equal to the greater of. (a) zero; and (b) the amount equal to the product of (i)(A) the Expected 
Interest Amount; minus <B) the Actual Interest Amount; and (It) the Applicabte Percentage. 

"interest Shortfall Cap" means the cap. If any, on Interest Shoittells e$ set forth in the related 
Master Confinnatlon. 

"Interest Shortfall Cap Amount" means the amount of any Interest Shortfell Cap as set forth In the 
related Master Confirmation . 

"Interest Shortfall Payment Amount" means In respect of an Interest Shortfall, the relevant 
interest Shortfell Amount; provided, however, that if the Interest Shortfall Cap is applicable and the. 
Interest Shortfall Amount exceeds the Interest Shwtfall Cap Amount, the Interest Shortfall Payment 
Amount in respect of such Interest Shortfall shall be the Interest Shortfall Cap Amount. 

"Interest Shortfall Relmbursemenf means with respect to eny Reference Obligation Paymeht 
Date, the payment by or on behalf of the Reference Entity of an Actual Interest Amount in respect of the 
Reference Obligation that is greater than the Expected Interest Amount. 

"Interest Shortfall Reimbursement Paymenr means with respect to any RefererTce Obligation 
Payment Date, the product of (a) the amount of any Irkerost Shortfell Reimbursement on such day and (b) 
the Applicable Percentege. 

"Interest Shortfell Relrr^ursemonl Payment Amounr means (a) If Interest Shortfell Cap Is not 
appticable, the relevant Interest Shortfell Reimbursement Amount, and (b) if Interest Shortfall Cap is 
applicabte, the amount determined pursuant to tlw related Synthetic Security; provided, In either case, 
that the aggregate of aU Interest Shortfall Reimbursement Payment Amounts (detemnined for this purpose 
on the basis that "Interest Shortfell Compounding" te not eppUcable) at any time shall not exceed the 
aggregate of Interest Shortfell Peymant Amounts p^ by the Issuer In respect of Interest Shortfalls 
occurring prior to the date of payment of any sudi Additional Fixed Amount. 

"Interest Shortfall Reserve Amounf has the meaning set forth in the Master Confirmation. 

"Issue" of a Collateral Asset means any such Collateral Asset issued by the same issuer, having 
the same terms and conditions (as to, among other things, coupon, maturity, security and subordination) 
end otherwise being fungible wl^ one another. 
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"Uquidation Proceeds" means, without duplication, (i) ali Sale Proceeds from Coliaterai Assets 
and Defeult Swap Collateral sold in connection with such redemption minus any termir^ation payments 
(other than Defaulted Synthetic Security Termination Payments) due to the Synthetic Seoirtty 
Counterparty or payments due to any ^Ignea of e Synthetic Seoirity from the Default Swap Collateral 
Account in connection with the termination or assignment of the Synthetic Securities, (ii) the aggregate 
amount received by the Issuer net of any artiount required to be paid by the issuer on or prior to the 
Business Day immediately preceding the relevant Payment Date from the terminadion of any Cashflow 
Swap Agreement In conn^ion wHh such redempti^, and (iii) cash and Eligible Investments on deposit 
in the Accounts, to the extent available tt>erefor, Including any amounts designated by the Coiiatera! 
Manager as retained for reinvestment in Eilgibla investments (and also Including any payments received 
under any Cashflow Swap Agreement on or prior to the day preceding the Payment Date, but only to the 
extent that such payments are required to be paid as a result of an Optional Redemption by Liquidation or 
Tax Redemption of Notes), in each case as determined by the Coliaterai Manage. 

"Majortt/' msaru (a) with respect to any Class or Classes of Notes, the Holders of more than 
50% of the Aggregate Outetaruling Amourrt of such Class or Classes of Notes and (b) with respect to the 
income Notes, the Holders of more than 50% of the notional principal amount of income Notes. 

"Market Value" means, with respect to the CodaterBl Assets and/or Eligible Invesfrr^nts, (i) the 
average of ttiree bona fide bids for such Coliaterai Asset or Eligible Investment obtained by the Collateral 
Manager at such time from any three r\atjonaliy recognzed dealers, ^ich dealers are independent from 
one another and from the Collateral Manager, or (fi) If the (^Rateral Manager is unable to obtain three 
such bids, the lesser of two bor\a fide bids for such Collateral Asset or Eligible' Investment obtained by the 
CoHateral Manager at such time from any two nation^ly recognized dealers acceptable to the Collateral 
Mai>ager, which dealers are independent frwn one mother and from the Collateral Manager, or (iii) in the 
event the CoHateral Manager is unable to obtain two such bids, the price on such date provided to the 
Collateral Manager by an independent pricing service reasonably seized by the Coliaterai Manager, or 
(iv) in the event the Collateral Manager cannot in good ^Ith detarmine the market value of such Collateral 
Asset or Eligible Investment using corrmercielly reasonable efforts to apply the methods specified In 
clauses (i) through (iif) above, as determined in good faiU^ by the Collateral Manager using commercially 
reasonable efforts to apply its reasonable business judgment. If the method of determining Market Value 
is based solely on the Collateral Manager's determination, such Market Value shall not exceed the S&P 
Recovery Rate, muKIpiied by the Principal Balance of the Collateral Asset and/or Eligible invesbnent, and 
shall be considered zero after 30 days or until such lime as the Collateral Manager obtains a bid for such 
Collateral Asset or Edgibte investment. For purposes of clause (ll)(a)(y) of the definition of Calculation 
Amount, "Market Value" means the sum of (i) the notfon^ arrount of any such Synthetic Security and (ii) 
the "Market Value" (which represents a trading termination payment or up>front payment in respect of a 
termination or assignment of such Synthetic Security and rA^iich amount, if payable by the Issuer In 
respect of such termination or asslgnmanl, will be a negativa number) of such Synthetic Security 
otherwise detennined pursuant to this definition of Market Value. 

"Mininrwm Bid Amounf Is an amount equal to the sum of (a) tha Redemption Price with respect to 
the Auction Payment Date, (b) any amount payable by the Issuer to the Cashftow Swap Couriterparty 
upon termination of the Cashflow Swap Agreement less any amounts payable by the Cashflow Swap 
Counterparty to the Issuer upon the termination of tha Cashflow Swap Agreement, (c) unpaid Defaulted 
Synthetic Security Termination Payments, (d) accnred and unpaid Collateral Management Fees, (e) 
accrued and unpaid Deferred Structuring E)^nse$ and (f) 101% of all unpaid expenses of the Issuer, 
less amounts on deposit In the Accounts which are available to redeem the Notes or pay amounts 
prmrided in clauses (b) through (e) above which would not include amounts on deposit in the De^ult 
Swap Collateral Account due to the Synthetic Security Counterparty or any assignee of a Synthetic 
Security including termination payments (other than Defaulted Syndetic Secur^ Termination Payments). 

"Moody’s First Rating Trigger Requirements'* ^all apply so long as no relevant entity has the 
Mood/s First Trigger Required ratings. 


A-12 


Confidential Treatment Requested by Goldman Sachs GS MBS-E-021 825524 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01546 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1543 


Footnote Exhibits - Page 5614 


"Moody's First Trigger Required Ratings" shall apply to an entity if such entity has a tong-term, 
unsecured and unsubordinated debt or counterparty obRg^on rating of "Aa3" (and ncrt on watch for 
doMffigrade) or above by Moody's. 

"htoody's "Idealized" Cumulative Expected Loss Rate" as defined in Schedule G to the indenhjre. 

"Moody's Rating" means the rating determ’ried m accordant with the methodology described in 
the Indenture. 

'>4oody's Recovery Rate” means. wlti> respect to a Collateral Asset (or In the c^e of a Synthetic 
Security, the related Reference Obtigation), an amount equal to the percentage for such Colt^eral Asset 
set forth in the recovery rate assumptions hr Moody’s attached as Part i of Schedule D to the indenture; 
provided, however, that (A) DefeuH^ Obligations v^ilch exceed 2,5% of the Aggregate Principal Arrount 
and have bran de^ulted for more than one year will be deemed to have a Moody's Recovery Rete of 0%, 

(B) Deteulted Obligations which exceed 1.00% of ti>e Aggregate Principai Amount arxl have been 
de^uKed for more than 2 years shall be deemed to have a Mood/s Recovery Rate of 0%; and (C) 
Detoulted Obligations which have been defauited for more than 3 years shafl be deemed to have a 
Moody's Recovery Rete of 0%. 

"Mood/s Second Rating Trigger Requirements” means a requirement that shetl apply so long as 
no Retevant Entity has the Mood/s Second Trigger Required Ratings. 

"Mood/s Second Trigger Required Ratings" means an entity shall have the Mood/s Second 
Trigger Required Ratings if such an entity has a tong-term, unsecured and unsubordinated debt or 
counterparty obligation ratlr>g of "A2" (and not on watch tor downgrade) or above by Mood/s; the 
"Moody's Second Rating Trigger Requirements" shall apply so long as no Relevant Entity has the 
Mood/s Second Trigger Required Ratings. 

"Net Outstanding Porttollo Collateral Ba!ar>ce‘’ means, on any Determination Date, an amount 
equd to (i) the aggregate Principal Balance on such Determination Date of all Collateral Assets, plus (ii) 
the a^regato Principal Balartce of all Phnctpai Proceeds held as cash and Eligible investments 
purchased with Prindpa] Proceeds, m/nus (ill) ti^e aggregate Principal Balance on such data of 
determination of all Collateral Assets that are (A) Defaulted Obligations, (B) Deferred Interest PiK Bonds, 

(C) Double 6 Rated Assets, (D) Single B Rated Assets and (E) Triple C Rated Assets, plus (iv) the 
Aggregate Calcutation Amount DefauKed Obligations and Deferred Interest PIK Bonds, the Double B 
Calculation Amount, the Single B Calculation Amount and the Triple C Calculetion Amount, minus (v) 
26% of the protocted Principal Balance of each CoQateraJ Asset other than a Defaulted Obtigation, 
Deferred Interest PIK Bond, Double B Rated Asset, Single B Rated Asset or Triple C Rated Asset that Is 
expected to be paid after the Stated Maturity of the Class B Notes. 

"Outstanding Principal Amounf means, as of any date of detenntnation with respect to the 
Reference Obligation, the outstarxjing principai balance of the Reference Obligation as of such dale, 
which shall take into account 

0} ail paymer^ts of principal; 

(ii) all writedowns or appBed tosses (however descnljed in the underlying kistrwnents (as set 
torth in the Mestar Confirmation}) rraulting in a redu^ton in tha outstanding principal balance of the 
Referraca Obilgatton (other than as a result of a scheduled or unscheduled payment of principal); 

(iii) forgiveness of any amount by the holders of (he Reference Obllgatkxi pursuant to an 
amendment to the undertying Instruments resulting to a reduction in the outstanding principal balance of 
the Reference Obligation; 

(Iv) any payments reducing the amount of any reductions described in (ii) and (ill) of this 
definition; and 
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(v) any increase in the outstanding principal batanre of the Reference ObiigaUon that reflects 
a revereai of any prior reductions described in (B) and (HQ of this definition. 

For the avoidance of doubt, the Outstanding Principal Amount shall no\ include any portion of die 
outstanding prir^pal balance of the Reference Obligattoi that is atbibutabie to the deferrai or 
caprtatizabon of interest during the Term (as set forth in the Credit Derivatives Definitions) of the 
Component Transaction (as set forth in the Master Confirmation}. 

"Overcolialeralization Ratios" means the Class A/B Overcoliateraiization Ratio, the Class A 
Adjusted Overcoliateraiization Ratio, the Class B Adjusted Overcollateralization Ratio, the Class C 
Overcollateralization Ratio, the Class C Adjusted Overcollateralization Ratio, the Class D 
Overcoilateralization Ratio and the Class D Adjusted Overcollateralization Ratio. 

"Payment Date" means the tfilrd day of every March, June, September and December, or if any 
such date is not a Busina Day. the Immediately foltcsving Business Day, commencing on September 4. 
2007. 

"Payment Requirement" means the amount specified as such, In U.S. Dollars, in the related 
Master Confinnation. 

"Phystea! Settlement Amount" means, following the occurrence of a CredB Event with respect to a 
Reference Obligation, an amourrl paid by the Issuer to the Synthetic Security Counterparty, calculated in 
accordance with the reteted Synthetic Security and paid on the related Physical Settlement Date, in 
exchange for the delivery of a Reference Obligation as a Deliverable Obligation by the Synthetic Security 
Counterparty to the Issuer. 

"Physical Settlement Date" has the rrieaning set forth In the Master Confirmation. 

"PiK Bond" means a Collateral Asset on which the deferral of interest does not constitute an 
event of default pursuant to the terms of the related underiying Instruments (white any other senior debt 
obligation is outstanding If so provided by the related indenture or other underiying Instrrmients). 

"Principal Betence" means, with respect to any Collateral Asset or Eligible investment, as of any 
date of determination, the outsfending prindpal amount of such CoHateral Asset or Eligible Investment; 
subject to the following exceptions: (1) the Princ^al Balance of a CoH^eral Asset received upon 
acceptance of an offer to exchange a Collateral Asset tor such CoOaleral Asset shall be deemed to be the 
percentage of the outstanding pr'mcipal amount equal to the ieest of (a) the Moody's Recovery Rate and 
(b) the S&P Recovery Rate f^ such Collateral Asset until such time as Proceeds are first received when 
due wito respect to such Collateral Asset; (ii) the Principal Balance of each Defaulted Obligetion shall be 
deemed to zero, except (A) tor purposes erf ttie cafeutation of the Coverage Tests, in vi^ich case, the 
Principal Balance erf Default^ Obligations sha^ equal th^r respective outstanding principal amount 
(unless otherwise indiceted ki suerfi tests). (6) for purposes of calculating any tmstee fees and the 
Colleteral Management Fee, the Principal Balance of each Deteutted Obligation shall equal the 
Calculation Amount for such DeteuHed Obfigatxxis and (C)a8 otherwise expressly, indicated; (ill) the 
Principal Balance of any cash shall be the amount of such cash; (n) the Principal Balance of any 
Collateral Assets and any Eligible Investments In which the Tnjstee d(^ not have a perfected security 
interest shall be deemed to be zero; (v) the Prln^al Balance of any Collateral Asset that Is an equity 
security shall be deemed to be zero; (\ri) the Principal Balance of a Synthetic Security shall be the 
Reference Obligation Notional Amount of such Synthetic Security minus any implied Writedown Amounts; 
and (vil) the Principal Balance of eny DefauH Swap Collatarat shaH be deemed to be zero as long es the 
relat^ Synthetic Security is outstanding. 

"Principal Proceeds" means, with respect to any Due Period, the sum (without dupHcation) ot (!) 
all payments of principal on the Collateral Assets and Eligible Investments received in cash by the issuer 
during such Due Period (including, without duplication, principal payments received on any Default Swap 
Collateral released from the Ken of the Synthetic Security Counterparty), prepayments or mandatory 
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sinking fund payments, or payments in respect of c^Ttional redempttons, exchange offere. tender offere 
<other than payments of prindpai of Ef^lble Investmants acquir^ with Proceeds other tfiwi Pnnc4>ai 
Proceeds) and i^overies and interest on Defaulted ObligatlOTis up to die par amount of such Defeuited 
C^i^atton; (ii) any terminatfon payments received dom a Synthette Security Counterparty; (iii) any 
Additional Fix^ Amounts (other than interest ShortfaH Reimbursement Payment Amounts in respect of 
Interest Shorttell Payments satisfied by o^tUng Fixed Payments) received from a ^nthetto Security 
Counterparty; (iv) Sale Proceeds received by the Issuer during such Due Period (eintuding accrued 
interest wi sold or dis|»sed Colterteral Assets or B^lbie Investments); all amendment waiver, l^e 
payment fees, restructuring and other fees and commissions collected during the related Due Period in 
respect of DefeuHed Obligations up to the par amount; (vi) any proceeds resulting from the temunatiwi, 
replacement and liquidation of any Cashttcw Swap Agreement to the extent such proceeds exceed the 
cost of entering into a replacement Cashflow Swap Agreement received during the. period commencing 
on the day after the firet Payment Date following die commencement of such Due Period (or the Closing 
Date, In the case of the first Due Period) and ending on and including the first Payment Date following the 
end of such Due Period; (vfl) all payments received in cash by the issuer during such Due Pertod diat 
represent cad, prepayment or redemption premlimis but not in excess of the purchase premium f^id 
thereon and (vii) any Proceeds other than interest Proceeds; provided, however, Oiat Princ^ai Proceeds 
shali not include any accrued interest or eny funds from the Income Note Payment Account and any 
Excepted Property. 

"Principal ShortfaH Amounr means, in respect of a Failure to Pay Principal, an sunount equal to 
the greater of; (i) zero; and (it) the amount equal to the product of; (A) the Expected Principal ^rtount 
minus the Actual Principal Amount; (B) the Applicable Percentage; and (C) the Reference Price. For 
purposes of clause (1) of the preceding sentence, if the Principal Shortfall Amount would be greater than 
the Reference Obl^atton Notional Amount immediately prior to the occurrence of such Failure to Pay 
Principat. then the Principal Shortfall Amount shall be deemed to ba equal to the Reference Obligation 
Notional Amount at such time. 

"Principal Shortfoll Reimbursemenf' means, wlrti respect to any day, the payment by or on behalf 
of the Reference Entity of an amount in respect of the Reference Obligation in or toward the satisfaction 
of any deferral of or failure to pay principal arising from one or more prior occurrencea of a Failure to Pey 
Principal. 

"Principal Shortfoll Reimbursement Payment" means, with respect to any day, the product of (i) 
the emount of any Principal Shortfall Refmbursemerri on such day. (ii) Uia Applicable Percentage and (ill) 
the Reference Price. 

"Prindpai Shortfall Reimbursement Payment Amount" means, as of any dale of determination, 
the sum of foe Principal Shortfall Reimbursement Amounts in respect of all Principal Shortfoll 
Reirrfoursements (if any) made during the Reference ObUgatbn Calculation Period relating to such date. 
provided that the aggregate of all Principal Shortfsdi Reimbursement Payment Amounts at any time shall 
not exceed the aggregate of alt Floating Amounts paid by the issuer in respect of occurrences of Failure 
to Pay Principal prior to such date. 

"Proceeds" means, with respect to any Due Period, without duplication, (I) ail amounts received 
by the Trustee with respect to the Collateral Assets (excluding principal payments received on any related 
Defoult Swap Coiiateral on deposit in the Defoutt Swap Coltateral Account unless otherwise provided in 
the Indenture but including all Investment income on Default Svirap Collateral), (ii) all amounts received as 
amendment, waiver, late payment fees and commissions collectsd during the Due Period on Collateral 
Assets, (iii) ell amounts received with respect to ENgible investments in the Accounts, (iv) any amounts to 
be releas^ or withdrawn on the related Payment Date from the Expense Reserve Account and (v) all 
amounts received under any Cashflow Swap Agreement relating to the Due Period, including Principal 
Proceeds. 
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"Quarterly Asset Amounf meEms, wtth respect to any Payment Date, the Aggregate Principa! 
Amount on the fiist day of the related Due Period. 

"Rating Agency Condrtlon" means, with respect to any action taken or to be taken under the 
Transaction Documents, a condltk>n that is satisfied when each Rating Agency has confirmed in writing to 
the issuer and the CoUaterai Manager thM such action will not result in the immediate withdrawal, 
reduction or other adverse action with respect to any then-current rating of any Class of Notes or the 
Income Notes. 

"Redemption Date" means any Tax Redemption Date or Optional Redemption Date. 

"RedOTtotion Price" is the Class S-1 Note Redemption Price, the Class S-2 Note Redemption 
Price, the Class A-1a Note Redemption Price, the Class A-1b Noto Redemption Price, the Class A-lc 
Note Redemption Price, the Class A-ld Note Redemption Price, the Class A-2 Note Redemption Price, 
the Class B ftote Redemption Price, the Class C Note Redemptton Price and the Class D Note 
Redemption Price, as applicable. 

"Reference Entity" means the issuer of, ca the obligor on, a Reference Obligation. 

"Reference Obligation" means a COO Security referenced under the Synthetic Security. 

"Reference ^ligatton Calculation Period" means, with respect to each Reference Obligatton 
Payment Date, a period corresponding to the irrterest accrual period relating to such Reference Obfigatlon 
Payment Date pursuant to its "Underlying Instruments", as defined in accordance with the Master 
Confirmation. For the avoidance of doubt, the first Reference Obligation Calcuiatton Period vrill begin on 
the Reference Obligation Payment Date falling on or knmediately prior to the Closing Date. 

"Reference Obligation Coupon" rrteans the periodic interest rate applied in relation to each 
Reference Obligation Caiculation Period on the rsleled Reference ObHgatlon Payment Date, es 
detwmfr>ed in aoeordanca with the terms of the underiying insbuntents as at the Closing Date, without 
regard to any subsequent amendment. 

"Reference Obligation Notional Amount" means, with respect to each Synthetic Security, the 
notbnal amount specified therein, which will be reduced or Increased pursuant to Ihe terms of such 
Synthetic Security. 

"Reference Obfrgation Payment Date" meaf>6 (I) each scheduled distribution date for a Reference 
Obfigation occurrirtg on or after the Closing Date and on or prior to such Reference ObHgation's "Legal 
Final Maturity Date* (es set forth in the Synthetic Security), determined in accordance with the Underiying 
Instruments and (ii) any day after such Refererrce Obligation’s "Effective Maturity Date* (as set forth in the 
Master Confirmation) on which a payment is made irt respect of such Reference Obligation. 

"Refererrce Obligation Prindpai Amortization Amounf means, with respect to any Reference 
Obligation Payrrrent Date, an amount equal to the product of (I) the amount of any Reference Obligation 
Ptincfeal Payment on such date and (>0 the Applicable Percent^. 

"Reference Obligation Prlrtclpal Payrronf means, with respect to any Reference Obligatton 
Payment Date, the occurrence of a payment of an amount to the holders of the Reference Obligation In 
r6^>ect of principal (scheduled or unscheduled) in respect of the Reference Obligation other than a 
paymerti in respect of principal representing capItaHzed Intarest, excluding, for the avoidance of doubt, 
any Writedown Reimbursement or Interest Shortfall Reimbursement 

"Reference Obligor” means the obligor on a Reference Obligation. 

"Reference Price" means the reference price (expressed as a percentage) speclfiwi In the related 
Synthetic Security. 
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"R^ist^d” means, wth respect to any debt obHga^ or debt seojrity, a debt obi^ation or debt 
security that te issued after July 16, 1964, and that is in regfeteruj fonn within the meaning of Section 
661{c)(2)(B)(i) of dte Code and the Treasury regulations promulgated thereunder. 

"Relevant Amounf means with respect to the related Reference Obligation, if a servicer report 
that describes a Reference ObHgation Princ^al Payment, Writedown or Writedown Reimbursement (other 
than a Writedown Reimbursement within paragraph (I) of "VMedown Reimbursernenn. in each case that 
has the effect of decreasmg or increasing the interest accruir^ print^i balance of such Reference 
Obligation as of a date prior to a Delivery Dale but such servicer report is deRvered to holders of such 
Reference ObBgalkm or to the calculation agent under the related Synthetic Securffy on ca after the 
related Deffvery D^e, an amount equal to the product of 0) the sum of any such Reference Obligation 
Princ^al Payment (expressed as e posrUve amourtt), Writedcwn (expressed as a posidve amount) or 
Writedown R^mbursement (expressed as a negativs amount), as applicable; (ii) the Reference Prvx', (iii) 
the Applirable Percentage imniediatety prior to such Defivery Date; and (hr) tfie Exercise Percentage (as 
defined in such Master Confirmatiori). 

"Residerrtlal Mortgage-Backed Securities" or "RMBS” means securities that represent interests in 
pools of residential mortgage loans secured by 1 to 4 f^ntiy residential mortgage loans. 

"S&P Raffr^" means the ratirrg determir>ed in accordance with the methodology described In the 
Indenture. 

"S&P Recovery Rate" means, with respect to a Coilaterai Asset (or in the case of a Synthatic 
Sacurtty, the related Reference ObKgatton) on any Detem^nation Date, an amount equal to the 
percentage for such Collateral Asset set forth in the S&P Recovery Rate Matrix attached as Part tl of 
Schedule D to the Indenture in (x) the applicable table set forth therein and (y) the row b> such table 
opposite the S&P Rating (determined In accordance with procedures prescribed by S&P for such 
Collateral Asset on the date of its purchase by the Issuer or, in the case of a Defaulted Obligation, the 
S&P Rating immediately prior to defeuH). 

"Sale Proceeds" means all amounts representing Proceeds (including accrued interest) from the 
sale or other dispositton of any Collateral Ass^ or Elig^le Investment received during such Due Period, 
net of any reasonable amounts expended by the Collateral Manager or the Trustee in connection with 
such sate or other disposition. 

"Single B Calculation Amount" means the simi of the products of (i) the Principei Balance of each 
Single B Rated Asset and (ii) 70%. 

"Single B Rated Asset" means any Collateral Asset, that is not a Triple C Rated Asset, with an 
Actual Rating from S&P less than "BB-" or with an Actual Rating from Moody’s less then "Bad". 

"Statistical Loss Amount" means, as of eny Determination Date, the sum of, for each Collaterat 
Asset, the product of (I) the Principal Balance of su^ Collateral Asset and (ii) the Moody's Expected Loss 
Rate as set forth In the Indenture for such Collateral Asset For purposes of the calculation of the 
Stattetical Loss Amount on any Determination li^te with respect to Single B Rated Assets, Deferred 
Interest PIK Bwds, Double B Rated Assets. Triple C Rated Assets, Defaulted Obligations and tiie 
principal amount of any Collateral Assets exp^ed to te paid in full after the December 2047 Payment 
Date, the princ^al amount thereof expected to be paid after the Peyment Date .related to such 
Detennination Date shall be excluded. 

'^upraMajority" means (a) with respect to any Class of Notes, the Holders of more than 66-2f3% 
of the Aggregate Outstanding Amount of such Class of Notes and (b) with respect to the income Notes, 
more than 65-2^% of the aggregate outstanding notmial principal amount of the Income Notes. 

"Synthetic Security" means the credit default swaps entered into by the Issuer and Goldman 
Sachs international on March 21 , 2007, effect'rve as of the Closing Date, evidenced by an ISDA Master 
Agreement (Multtourrency Cross Border) and the Master Confirmation. 
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"Synthetic Security Counterparty" means Goldman Sachs intemationai and, if Goldman Sa^ 
international Is no longer the Synthetic Secur% Counterparty, any entity required to make payments on a 
Synthetic Security pursuant to the terms of suc^ Synthetic Security or any guarantee thereof. 

"Syntiretic Security Tennination Payment* means any termlnatiori or assignment payment 
required to be paid by the issuer in the event of a termination or assignment of the Synthetic Securities. 

"Tax Event" means (i) the adoption of, or a change in, any tax statute (inctuding the Code), tiaaty, 
regulation (whether temporary or final), rule, ruling, practice, procedure or judteiai decision or 
inter^tation which results or wyi result in withholding tax payments representing in excess of 3% of the 
aggregate Interest due and payable cm the CoQatarsi Assets during the Due Period in ^ich sinh event 
occurs as a result of the imposition of U.S. or crther withholding lax with r^pect to which the obligors are 
ncA required to meyce gross-up payments that cover the full amount of such withholding taxes on an after- 
tax basis or (U) the E^optlon of, or change In, any tax statute (including the Code), tyeaty, r^ulatkm 
(whetirer temporary or final), rule, ruHng, practice, procedure or judida! decision or interpretation which 
results or will result in tar^Oon of the Issuer's net income in an anraunt ^uai to 3% or more of the net 
income of the Issuer during any Due Period in whteh such event occurs. 

Total Redemption Amount* means the ^m of all amounts due as of the Redemption Date 
pursuant to clauses (i) through (lx) of the Priority of Peyments for Final Payment Dates. 

Treasury” means the United States Department of the Treasury. 

Triple C Calculation Amount" means the sum of the products of (i) the Principal Balance of each 
Triple C Rat^ Asset and (ii) 50^A. 

Triple C Rated Asset" means any CoDaterat Asset (other than a Defaulted Obngatlon) with an 
Actual Rating from S&P of less than "B-" or wHh an Actual Rating from Moody's of less than *33". 

"Writedown Amount* means, with resped to any day, the product of (i) the amount of any 
Vifritedown on such day, (fi) the Applicable Percentage and (iy) the Reference Price. 

"Wriledcwn Reimbursement" means, with respect to any day, the occurrence of; (0 a payment by 
or on behalf of the Reference Entity of an amount in respect of the Reference Obligation in reduction of 
any prior Writedowns; (fl)(A) an increase by or on behalf of the Reference Entity of the outstanding 
prindpal amount of uie Reference Obligation to reflect the rsversal of any prior Writedowns; or (B) a 
decrease In the principal deficiency baiar>ce or reaRzed loss amounts (however described in the 
undertying instruments) attributable to the Reference Obligation; or (iii) if Implied Writedown" (as defined 
in the related Synthetic Security) is applicable and the undertying irrstrvmants do not provide for 
writedowns, appDed losses, principal deficiencies or realized losses as described in (iO above to occur in 
respect of the Reference OMigation, an "Implied Writedown Raimbursement Amount* (as defined in the 
related Synthetic Security) being detennined in respect of the Reference ObUgation by the calculation 
agent thereunder. 

"Writedown Reimbursement AmounT means, with respect to any day, an amount equal to the 
product of: (i) the sum of all Writedown Reimbursements on that day; (if) the AppRcable Percentage; and 
(ill) the Reference Price. 

"Writedown Reimbursement Payment Ammint" means, wHh respect to any dete of determination, 
the sum of the Writedown Reimbursement Amourfls in respect of ail Writedown Reimbursements (if any) 
m«le during tiie Reference Obligetlon Caicuiaton Period retattng to such date; provided ti>at the 
aggregate of all Writedown Reimbursement Payment Amounts at any time shall not exceed the aggregate 
of an Floating Amounts paid by the Issuer in respect of Writedowns occurring prior to such date. 

"Writedown Reserve Amount" has the meaning set forth in the Master Confirmation. 
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ANNEX A-1 


FORM OF INCOME NOTES PURCHASE AND TRANSFER LETTER 


The Bank of New York, London Branch 

One Canada Square 

London E14 SAL 

United Kingdom 

fax +44 20 7964 6399 

phone +44 20 7964 7073 

Attention; Corporate Trust AdmlnislraUon 

Re; Timberwolf I. Ltd. 

Income Notes 


Dear Sirs; 

Reference is hereby made to the Income Notes (the "Income Notes”) issued by Timberwolf I, Ltd. 
(the "issuer), ^scrbed in the Issuer's Offering Ckcular dated March 23, 2007 ("Offering Circulari') to be 
purchased and held by us. We (the "Purchaser") are purchasing U.S.$ | j aggregate notionai amount 
of income Notes (the "Purchaseris Income Notes”). Terms defined or referenced In the Offering Circular 
and not othervrise defined or referenced herein shall have the meanings set forth in the Offering Circular. 

Tha Purchaser hereby represents, warrants and covenants for the benefit of the issuer that; 

(a) (i) The Purchaser is (check one) (x) a qualified institutionai buyer (as defined in Rule 144A 

under the Securities Act of 1933, as amended (the "Securities Act")) (e 'Qualified Institutional 

Buyer'O. (V) ^ non*U.S. Person (as defined in Regulation S under the Securities Act) that is 

acquiring the Purchaser’s Income Notes In an offshore transaction complying with Rule 903 or 
Rule 904 of Regulation S of the Securibes Act or (z) __ an "accredited investor" (as defined in 
Rule 501(a) under the Securities Act) (an "Accredited Investor") who has a net worth of not less 
than U.S.$10 million that is purchasing the Inconre Notes for its own account; 0>) The Purchaser, 
in the case of clauses (x) or (z) ebo^, is a "qualified purchaser"' for the purposes of Section 
3(eK7} of the investment Company Act 1940, as amended (the "Investment Company Act”) (a 
"Quaiified PurchaseOl 0^) The Purchaser, in the case of clause (z) above, is not ecquiring the 
income Notes with a view to any resale or distribution thereof, other than in eccordance with the 
restrictioiis set forth below; (iv) The Purchaser is aware that the sale of the Purchaser's Irrcome 
Notes to tfre Purchaser is being made In reliance on an exemption from registration under the 
Securities Act; (v) The Purchaser (unless otherwise permitted under the Fiscal Agericy 
Agreement) Is acquirir>g Income Notes in the aggregate notional principal amount of not less than 
U.S.$100.000 with integral multiples of U.S.$1 in excess thereof, (vl) With respect to any 
trertsferee, the Purchaser also understands that, in cor^unction with any transfer of the 
Purchaser's ownership of any Purchaser's Irrcome Notes purchased hereunder, it will not transfer 
or cause the transfer of such Purchaser's Irrcome Notes without obtaining from the transferee a 
certificate substantially in the form of this Income Notes Purchase and Transfer Letter; (vii) The 
Purchaser will provide notice of the transfer restrictions described to any subsequent transferees. 

(b) The Purchaser is purchesing the Purchaser's Income Notes in an amount equal to or exceeding 
the minimum denominations thereof for its own account (or, if the Purchaser is e Quaiified 
Institutionei Buyer, for the account of another Qualified Institutional Buyer with respect to which 
the Purchaser exercises investment discretion} for investment purposes only and rwt for sale 
in connection with any distribution thereof, but nevertheless subject to the understanding that the 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-02 1825535 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01557 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1554 


Footnote Exhibits - Page 5625 


disposition of its property shaH at a!i timss be arxl remabi within its control (subject to Uie 
restrictions set forth in the Offering Circular, the note In respect of the Purchaser's income Notes 
and the Fiscal Agency Agreement). 

(c) The Purchaser understands that the Purchaser's income Notes have not been and wiH not be 
registeted or qualiried under the Securities Act or any applteable state securities laws or the 
secures laws of any oth^ jurisdicUon and are being offered only in a ^ns^ion not involving 
any public offer^ wHhrn the meaning of the Securities Act, are being offered only in a transaction 
not tevolving any public offering, and may be reoffered, resold or pledged or othenvise trEmsferred 
only in accordance with the reetrtetfons on transfer set forth herefo and in the Fiscal Agency 
Agreement The Purchaser understands and agrees that any purported transfer of Income Notes 
to a purchaser thet does rtot comply witit the requiremente herein wili not be pemriltted or 
registered by the Fiscal Agent. The Purt^aser further understands that the i^uer has the right to 
compel any beneficial owner of Income Notes that is a U.S. Person and is not (a) either a 
Qualified institulionai Buyer or an Accredited Investor with a net worto of U.S.$10 million or nwre 
and (b) a Quaftfied Purchaser, to sell Its irrierest In such Income Notes, or the issuer may sell 
sudi income Ncries on behalf of such owner. 

(d) If the Purdraser or any «xount for which the Purchaser is purchasing the Purdiaser's Income 
Notes Is a U.S. Person (as defined in Regulation S under the Securities Act) the following 
representations shall be tme and correct* The Purchaser (or if the Purchaser Is acquiring the 
Purctoser’s Income Notes for any accour^t, each such account) is acquiring the Purchaser's 
Income Notes as principal for its own a«x}ui>t (or investment and not for sale in connection with 
any distribution thereof. The Purchaser and each such account: (a) was not formed for the 
specific purpose of investing in the Income Notes (except when each beneficial owner of the 
Purchaser and each such account is a QuaHfied Purchaser), (b) to the extent the Purchaser Is a 
private investment company formed before April 30, 1996, the Purchaser has received the 
necMsary consent from its beneficial owners, (c) Is not a pension, profit sharing or other 
retirement trust fur>d or plan in svhfch the partners, benaficlaties or paittoipants, as applicable, 
may designate the particular toveatmente to be made; and (d) is not a broker-dealer that owns 
and Invests on a discretionary basis less than U.S.$26,000,000 In securHIes of unaffiliated 
issuers. Further, the Purcheser agrees: ^ that neither It nor such account shall hold the 
Purchaser's Income Notes for the benefit of any other person and such purchaser of such 
account shall be the sole beneficial owner thereof for all purposes; and (II) that neither It nor such 
account shall sell participetion intereste In the Purchaser's Income Notes or enter into any other 
arrengement pursuant to whidi any other person shall be entRied to a beneficial interest in the 
distributions on the Purchaser's Income Notes. The Purchaser understands and agrees that any 
purported transfer ofthe Purchaser's Income Notes to a Purchaser that does not comply with the 
requirements of this clause (d) will not be permitted or registered by the Fiscal Agent or the 
Income Note Registrar, as applicable. 

(e) In connedton with the purchase of the Purchgcer's Income Notes: (I) none of the Issuers, tlw 
Initial Purdieser, the Cdlateral Manage, the Issuer Administrator or the Income Note Registrar iS 
acting as a fiduciary or financial or investmant adviser for the Purchaser; (II) the Purchaser Is not 
relying (for purposes of making any Investment decision or otherwise) upon any advice, counsel 
or representations (whether written or oral) of the issuers, the Initial Purchaser, the Coilaterai 
Manager, the issuer Administrator or the Income Note Registrar, other than In the Offering 
Circular and any representations expressly set forth in a written agreement with such party; (ill) 
none of the Issuers, the Initial Purchaser, any Cashflow Swap Counterparty, the Coli^rat 
Manager, the Administrator or the Income Note R^lstrar has given to the Purchaser (directly or 
indirectiy through eny other person) any assurance, guarantee, or representation whatsoever as 
to the expected or projected success, profitability, return, performance, result, effect, 
consequence or benefit (including legal, reguikory, tax, financial, accounting or otherwise) as to 
an Investment In the Purcheser's Income Notes; (iv) the Purchaser has consulted witti Its own 
legal, regul^ory. tax, business, investment, financial and accounting advisers to the extent It has 
deerned necessary, and It has made Hs own investment decisions (including decisions regarding 
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the suHab^ of any trai^acUon pursuant to the indenture and the Recal Agency Agreem^) 
based upon its own Judgment upon any advice from such advisers as K has deemed 
neosssary and not upon any view e)q>ressed the issuers, the initial Purchaser, any Cashflow 
Swap Counterparty, the Collateral Manager, Issuer Administr^r or the income Note 
Registrar: (v) the Purchaser has e^luat^ the rates, prices or amounts and odier terms and 
condHions of the purchase and sale of tfte Purchaser's income Notes with a fuli understanding of 
aii of the risks thereof (economic and otherwise), and it Is capable of assuming and wSling to 
assume (financBiiy and otherwise) those rlsiu; and (vl) the Purchaser is a sophisticated investor. 

(0 The certificateB in respect of the Incorrie Notes (other than tha Raguiation S Income Notes) will 
bear a legend to the foBowIng effect unless the issuer determines otherwise in compliance with 
the Fiscal Agancy Agreement and appGcabte taw: 

THE INCOME NOTES ARE CONSTTfUTED BY TWE DEED OF COVENANT 
EXECUTED BY THE ISSUER ON OR ABOUT MARCH 27. 2007 AND ARE SUBJECT 
TO THE TERMS AND CONDITIONS THEREOF AND CERTAIN CONDITIONS OF THE 
FISCAL AGENCY AGREEMENT, DATED ON OR ABOUT MARCH 27, 2007 (THE 
TISCAL AGENCY AGREEMENT) BY AND AMONG THE ISSUER AND THE BANK OF 
NEW YORK, LONDON BRANCH. AS FISCAL AGENT AND TRANSFER AGENT. 
COPIES OF THE DEEP OF COVENANT, THE TERMS AND CONDiTIONS OF THE 
INCOME NOTES AND THE FISCAL AGENCY AGREEMENT MAY BE OBTAINED 
FROM THE FISCAL AGENT. 

THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIESACTOF 1933, AS AMENDED (THE "SECURITIES 
ACTl AND THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED 
STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT 
COMPANY ACT). THE HOLDER HEREOF, BY PURCHASING THE INCOME NOTES 
REPRESENTED HEREBY, AGREES FOR THE BENEFIT OF THE ISSUER THAT 
SUCH INCOME NOTES MAY BE OFFERED. SOLD. PLEDGED OR OTHERWISE 
TRANSFERRED, ONLY {A)(1) TO A PERSON WHOM THE SELLER REASONABLY 
BELIEVES IS A QUALIFIED INSTmjTIONAL BUYER AS DEFINED IN RULE 144A 
UNDER THE SECURITIES ACT AND IS PURCHASING FOR ITS OWN ACCOUNT OR. 
FOR THE ACCOUNT OF A QUAUFIED INSTTfUTlONAL BUYER, IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT, (2) 
TO AN ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) UNDER THE 
SECURITIES ACT) WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO MILLION) 
IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES 
ACT. OR (3) TO A NON-U.S. PERSON IN AN OFFSHORE TRANSACTION 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE 
SECURITIES ACT. AND IN EACH CASE IN A MINIMUM DENOMINATION OF 
U.S.$100.000. FURTHERMORE THE PURCHASER AND EACH ACCOUNT FOR 
WHICH IT IS ACTING AS A PURCHASER. OTHER THAN IN THE CASE OF CLAUSE 
(A)(3) ABOVE. REPRESENTS FOR THE BENEFIT OF THE ISSUER THAT IT (V) IS A 
QUALIFIED PURCHASER FOR THE PURPOSES OF SECTION 3(c)(7) OF THE 
INVESTMENT COMPANY ACT. (W) WAS NOT FORMED FOR THE PURPOSE OF 
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE 
PURCHASER IS A QUAUFIED PURCHASER), (X) HAS RECEIVED THE NECESSARY 
CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A 
PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30. 1996. (Y) IS NOT A 
BROKER-DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS 
THAN U.S.325, 000,000 IN SECURniES OF UNAFFIUATHD ISSUERS AND (Z) IS NOT 
A PENSION. PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN 
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, 
MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE. AND IN A. 
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
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INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE Wm ALL 
APPUCABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES. ANY 
PURPORTED TRANSFER IN VIOLATION OF THE FOREGOING WILL NOT BE 
PERMITTED OR REGISTERED BY THE FISCAL AGENT OR THE INCOME NOTE 
REGISTRAR. EACH TRANSFEROR OF THE INCOME NOTES WILL PROVIDE 
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE 
FISCAL AGENCY AGREEMENT TO ITS TRANSFEREE. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE 
(A)(1) OR (A)(2) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE 
INCOME NOTES WILL BE REQUIRED. TO EXECITTE AND DELIVER TO THE ISSUER 
AND THE FISCAL AGENT AN INCOME NOTES PURCHASE AND TRANSFER 
LETTER. SUBSTAffTlALLY IN THE FORM ATTACHED TO THE FISCAL AGENCY 
AGREEMENT, STATING THAT AMONG OTHER THINGS, THE TRANSFEREE IS (X) A 
QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE 
SECURmES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT 
OF A QUALIFIED INSmUTlONAL BUYER. OR (Y) AN ACCREDITED INVESTOR (AS 
DEFINED IN RULE 501 (a) UNDER THE SECURITIES ACT) WHO HAS A NET WORTH 
OF NOT LESS THAN U.S.$10 MIU.ION AND (Z) A QUAUFiED PURCHASER FOR THE 
PURPOSES OF THE INVESTMENT COMPANY ACT. 

THE PURCHASER OR TRANSFEREE MUST DISCLOSE IN WRITING IN ADVANCE 
TO THE FISCAL AGENT (I) WHETHER OR NOT IT IS (A) AN "EMPLOYEE BENEFIT 
PLAN" (AS DEFINED IN SECTION 3(3) OF THE UNITED STATES EMPLOYEE 
RETIREMENT INCOME SECURITY ACT OF 1974, AS AMENDED fERISA")), THAT IS 
SUBJECT TO THE PROVISIONS OF TITLE I OF ERISA. (B) A "PLAN" DESCRIBED IN 
AND SUBJECT TO SECTION 4975 OF THE UNITED STATES INTERNAL REVENUE 
CODE OF 1986, AS AMENDED (THE "CODE’’), OR (C) AN ENTTPr WHOSE ASSETS 
INCLUDE "PLAN ASSETS" WITHIN THE MEANING OF ERISA BY REASON OF ANY 
SUCH PLAN'S INVESTMENT IN THE ENTITY (ALL SUCH PERSONS AND ENTITIES 
DESCRIBED IN CLAUSES (A) THROUGH (C) BEING REFERRED TO HEREIN AS 
"BENEFIT PLAN INVESTORS^; (11) IF THE PURCHASER OR TRANSFEREE IS A 
BENEFIT PLAN INVESTOR. THAT THE PURCHASE AND HOLDING OR TRANSFER 
AND HOLDING OF INCOME ^X)TES DO NOT AND WILL NOT CONSTHUTE OR 
RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR 
SECTION 4975 OF THE CODE FOR WHICH AN EXEMPTION IS NOT AVAILABLE; 
AND (ifi) WHETHER OR NOT IT IS THE COLLATERAL MANAGER OR ANY OTHER 
PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS DISCRETIONARY 
AUTHORITY OR CONTROL WTTH RESPECT TO THE ASSETS OF THE ISSUER OR A 
PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR 
INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER. OR ANY "AFFILIATE* 
(WITHIN THE MEANING OF 29 C.F.R. SECTION 2510.3-101(0(3)) OF ANY SUCH 
PERSON. IF A PURCHASER IS AN ENTITY DESCRIBED IN ([)(C) ABOVE, OR AN 
INSURANCE COMPANY ACTING ON BEHALF OF ITS GENERAL ACCOUNT, IT WIU 
BE PERMITTED TO SO INDICATE. AND REQUIRED TO IDENTIFY A MAXIMUM 
PERCENTAGE OF ITS ASSETS OR THE ASSETS IN ITS GENERAL ACCOUNT. AS 
APPLICABLE, THAT MAY BE OR BECOME PLAN ASSETS, IN WHICH CASE IT WILL 
BE REQUIRED TO MAKE CERTAIN FURTHER AGREEMENTS THAT WOULD APPLY 
IN THE EVENT THAT SUCH MAXIMUM PERCENTAGE WOULD THEREAFTER BE 
EXCEEDED. THE PURCHASER AGREES THAT. BEFORE ANY INTEREST IN AN 
INCOME NOTE MAY BE OFFERED. SOLD. PLEDGED OR OTHERWISE 
TRANSFERRED, THE TRANSFEREE WILL BE REQUIRED TO PROVIDE THE FISCAL 
AGENT WITH AN INCOME NOTES PURCHASE AND TRANSFER LETTER 
(SUBSTANTIALLY IN THE FORM ATTACHED TO THE FISCAL AGENCY 
AGREEMENT) STATING. AMONG OTHER THINGS, WHETHER THE TRANSFEREE IS 
A BENEFIT PLAN INVESTOR. NO PURCHASE OR TRANSFER OF INCOME NOTES 
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WILL BE PERMITTED OR REGISTERED TO TRE EXTENT THAT THE PURCHASE OR 
TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR 
MORE OF THE OLTrSTANDING INCOME NOTES (OTHER THAN THE INCOME 
NOTES OWNED BY THE COLLATERAL MANAGER, THE TRUSTEE AND THEIR 
AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA, 29 C.F.R, 
SECTION 2510.3-101 AND THE FISCAL AGENCY AGREEMENT). 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE TO 
THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON 
THE NOTES OF THE ISSUERS AND THE PAYMENT OF CERTAIN OTHER 
AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN THE INDENTURE. 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE FISCAL AGENCY 
AGREEMENT. 

(g) The certificates In respect of (tie Regulation S Income Notes will bear a legend to the following 
effect unless the Issuer determines otherwise In crimpllance with the Fiscal Agency Agreement 
and applicable law: 

THE INCOME NOTES ARE CONSTITUTED BY THE DEED OF COVENANT 
EXECUTED BY THE ISSUER ON OR ABOUT MARCH 27, 2007 AND ARE SUBJECT 
TO THE TERMS AND CONDITIONS THEREOF AND CERTAIN CONDITIONS OF THE 
FISCAL AGENCY AGREEMENT, DATED ON OR ABOUT MARCH 27, 2007 (THE 
■FISCAL AGENCY AGREEMENT') BY AND AMONG THE ISSUER AND THE BANK OF 
NEW YORK, LONDON BRANCH, AS FISCAL AGENT AND INCOME NOTE TRANSFER 
AGENT, COPIES OF THE DEED OF COVENANT, THE TERMS AND CONDITIONS OF 
THE INCOME NOTES AND THE FISCAL AGENCY AGREEMENT MAY BE OBTAINED 
FROM THE FISCAL AGENT. 

THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER 
THE UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES 
ACr), AND THE ISSUER HAS NOT BEEN RE(5ISTERED UNDER THE UNITED 
STATES INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT 
COMPANY ACT). THE HOLDER HEREOF, BY PURCHASING THE INCOME NOTES 
REPRESENTED HEREBY, AGREES FOR THE BENEFIT OF THE ISSUER THAT 
SUCH INCOME NOTES MAY BE OFFERED, SOLO, PLEDGED OR OTHERWISE 
TRANSFERRED. ONLY (A)(1) TO A PERSON WHOM THE SELLER REASONABLY 
BELIEVES IS A QUALIFIED INSTTUTIONAL BUYER AS DEFINED IN RULE 144A 
UNDER THE SECURIRES ACT AND IS PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUAUFIED INSTITUTIONAL BUYER, IN A TRANSACTION 
MEETING THE REQUIREMENTS OF RULE 144A UNDER THE SECURlnES ACT, (2) 
TO AN ACCREDUED INVESTOR (AS DEFINED IN RULE 601(0) UNDER THE 
SECURITIES ACT) VKHO HAS A NET WORTH OF NOT LESS THAN U.S.J10 MILLION) 
IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER THE SECURITIES 
ACT, OR <3) TO A NON-U.S. PERSON IN AN OFFSHORE TRANSACTION 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE 
SECURITIES ACT, AND IN EACH CASE IN A MINIMUM DENOMINATION OF 
U.S.J100,000. FURTHERMORE THE PURCHASER AND EACH ACCOUNT FOR 
WHICH IT IS ACTING AS A PURCHASER, OTHER THAN IN THE CASE OF CUUSE 
(A)(3) ABOVE, REPRESENTS FOR THE BENEFIT OF THE ISSUER THAT IT (V) IS A 
QUALIFIED PURCHASER FOR THE PURPOSES OF SECTION 3(c)(7) OF THE 
INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE PURPOSE OF 
INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE 
PURCHASER IS A QUALIFIED PURCHASER), (X) HAS RECEIVED THE NECESSARY 
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CONSENT FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A 
PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 30. 1996. (Y) IS NOT A 
broker-dealer THAT OWNS AND INVESTS ON A DISCRETIONARY BASIS LESS 
THAN U.S, $25,000, 000 IN SECURITIES OF UNAFFILIATED ISSUERS AND (Z) IS NOT 
A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST FUND OR PLAN IN 
WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS. AS APPUCABLE, 
MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE. AND IN A 
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPUCABLE 
INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL 
APPUCABLE SECURITIES LAWS OF THE STATES OF THE UNITED STATES. ANY 
PURPORTED TRANSFER IN VIOLATION OF THE FOREGOING WILL NOT BE 
PERMITTED OR REGISTERED BY THE FISCAL AGENT OR THE INCOME NOTE 
REGISTRAR. EACH TRANSFEROR OF THE INCOME NOTES WILL PROVIDE 
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE 
FISCAL AGENCY AGREEMENT TO ITS TRANSFEREE. 

THE TRANSFEREE OF THIS SECURITY WILL BE DEEMED TO HAVE 
REPRESENTED THAT THE TRANSFEREE IS NOT A U.S. PERSON. 

THE PURCHASER OR TRANSFEREE OF THIS INCOME NOTE IS DEEMED TO 
REPRESENT (i) THAT IT IS NOT (A) AN "EMPLOYEE BENEFIT PLAN" (AS DEFINED 
IN SECTION 3(3) OF ERISA) THAT IS SUBJECT TO THE PROVISIONS OF TITLE I OF 
ERISA. (B) A TLAN" DESCRIBED IN AND SUBJECT TO SECTION 4975 OF THE 
CODE. OR (C) AN ENTITY WHOSE ASSETS INCLUDE "PLAN ASSETS" WITHIN THE 
MEANING OF ERISA BY REASON OF ANY SUCH PLAN'S INVESTMENT IN THE 
ENTITY (ALL SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) 
THROUGH (C) BEING REFERRED TO HEREIN AS "BENEFIT PLAN INVESTORS"); 
AND (II) THAT IT IS NOT THE COLLATERAL MANAGER OR ANY OTHER PERSON 
(OTHER THAN A BENEFIT PLAN INVESTOR) WHO HAS DISCRETIONARY 
AUTHORITY OR CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR A 
PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR 
INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER. OR ANY "AFFILIATE" 
(WITHIN THE MEANING OF 29 C.F.R. SECTION 2510.3-101(0(3)) OF ANY SUCH 
PERSON. NO PURCHASE OR TRANSFER OF INCOME NOTES WILL BE 
PERMITTED OR REGISTERED TO THE EXTENT THAT THE PURCHASE OR 
TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR 
MORE OF THE OUTSTANDING INCOME NOTES (OTHER THAN THE INCOME 
NOTES OWNED BY THE COLLATERAL MANAGER, THE TRUSTEE AND THEIR 
AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA, 29 C.F.R. 
SECTION 2510.3-101 AND THE FISCAL AGENCY AGREEMENT). 

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS INCOME NOTE FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED 
OWNER HEREOF, CEDE & CO.. HAS AN INTEREST HEREIN, UNLESS THIS INCOME 
NOTE IS PRESENTED BY AN AUTHORIZED REPRESENTATTVE OF THE 
DEPOSITORY TRUST COMPANY COTC"), NEW YORK, NEW YORK. TO THE 
ISSUERS OR THEIR AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE OR 
PAYMENT AND ANY INCOME NOTE ISSUED IS REGISTERED IN THE NAME OF 
CEDE & CO. OR SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED 
REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO CEDE & 
CO.). 

TRANSFERS OF THIS INCOME NOTE SHALL BE UMITED TO TRANSFERS IN 
WHOLE. BUT NOT IN PART. TO NOMINEES OF DTC OR TO A SUCCESSOR 
THEREOF OR SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF PORTIONS 
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OF THIS INCOME NOTE SHAU BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE FISCAL AGENCY 
AGREEMEhfT. 

PAYMEhfTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE TO 
THE PAYMENT ON EACH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON 
THE NOTES OF THE ISSUERS AND THE PAYMENT OF CERTAIN OTHER 
AMOUNTS. TO THE EXTENT AND AS DESCRIBED IN THE INDENTURE. 

(h) With respect to trrcome Notes (other than Regulation S Income Notes) transferred or purchased 
on or after the Closing Date, the Purchaser understands and agrees that the representadons and 
agreements made in this paragraph (h) wiB be deemed made on each day from the date hereof 
throi^h and including the date on which the Purchaser disposes of the Income Notes (other than 
the Regulation S Income Notes). 

(x) The Purchaser is Is not [cheek one] 0) an "employee benefit plan" (as defined In Section 

3(3} of the United States Employee Retirement Income Security Act of 1974, as amended 
("ERISA")), that is subject to the provisions of TItie ( of ERISA, (U) a "plan" described In and 
subject to Section 497S of the United States Internal Revenue Code of 1986, as amended (the 
"Code”), or (IIQ an entity v^ose underlying assets include assets of any su^ plan (for purposes 
of ERISA or Section 497S of the Coda) by reason of any such plan's investment in the entity 
(such persons and entities descnhed in clauses (1) through (ilQ being referred to herein as 
"Benefit Plan Investors"); and (y) if the Purchaser is a Benefit Plan Investor, the Purchaser's 
purchase and holding of an Income Note do not and will not constitute or result in a proNbfted 
transaction under Section 406 of ERISA or Section 4975 of the Code for which an exemption is 
not availabla. 

The Purchaser is __ is not ____ [check one] the issuer or any other person (other than a 
Benefit Plan Investor) that has discretionary authority or control with rasped to the assets of the 
issuer, a person who provides investment advice for a fee (direct or indirect) with respect to fi>e 
assets of the issuer, or any "affiliate" (within the meaning of 29 C.F.R. Section 2510.^101(0(3)) 
of any such person (any such person de8crft>ad in this paragraph being referred to as a 
"Controlling Person'^. 

if the Purchaser Is A Benefit Plan Investor described in (Hi) above, or an Insurance company 

acting on behalf of Hs general account [check If true], then (!) not more than % 

[corr^pleta by entering a percentage], (Oie "Maximum Percent^'O of its assets or the assets of 
such general account, as applicable, constitutes assets of Benefit Plan investors for purposes of 
Section 3(42} and the "plan assets" regulatbns under ERISA, and (il) without Ihniting the 
remedies thd may otherwise be available, the Purchaser agrees that it shell (x) immediately 
notify the issuer if tiie Maximum Percentage is exceeded, and (y) dispose of aD or a portion of its 
Income Notes as may be Instructed by the Issuer (IrrchJding, bi the discretion of the Issuer, a 
disposition back to the Issuer or an affifiete thereof (or other person designated by the Issuer) for 
the then value of the Income Notes as reasonably determined by the Issuer, In any case in which 
the Purchaser cannot otherwise rruAe a disposHim it has been Instnjcted by the Issuer to make). 

(i) The Purchaser understands and acknowledges that neSher the Fiscal Agent nor the income Note 
Registrar will register any purchase or transfer of Income Notes either to e proposed initiai 
purchaser or to a pr(^)o^ subsequent transfaree of income Notes that has, in either case, 
represented that it is a Benefit Plan investor or a Controlling Person if, after giving effect to such 
proposed transfer, persons thet have represented that they are Benefit Plan Investors would own 
25% or more of the outstandir^g Income Notas. For purposes of this determinetion. Income Notes 
held by the Collateral Manager, the Trustee, any of their respective affiliates and persons that 
have represented that they are ControlKng Persons will be disregarded and will not be treated as 
outstanding. The Purchaser understands and agrePs that any purported purchase or transfer of 
the Purchaser’s Inccxne Notes to a Purchaser that does not comply with the requirements of this 
clause (h) will not be permitted or registered by the Fiscal Agent or the Income Note Registrar. 
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(I) The Purchaser is not purchasing ttw Puit^iaser's Income Notes with a view toward the resale, 
distribution or other disposition Oiereof In viofatlon of d<e Securities Act. The Purchasw 
understands Uiat an mvestment in the Purchaser's irttome Notes Involves certain risKs, kicluding 
the ri^ of loss of Its entire investment in the Purchaser's income Notes under certain 
circumstances. The Purchaser has had access to su^ finandat and other information 
concerning the issuers and the Purdraser's income htot^ as it deemed necessary or appropriate 
In order to rreke an Informed mvestmerrt decision with respect to its purchase of the Purchaser's 
Inccwne Notes, including an opportunity to ask questions of, and request Infwmation frwn, the 
Issuw*. 

(k) If the purchaser or beneficial owner Is e Non^J.S. Holder, such purchaser or beneficial owner 
represente that (x) either (1) its purchase of the Income Note Is not, directly or irvfIrecUy. an 
extension of cr^lt made a bank pursuant to a loan agrBement entered Into in the ordinary 
course of its trade or bustrress, (ii) k is a person that Is eligible for benefits under an income tax 
treaty wRh the United States that etiminates United States federal irwome taxation of United 
States source foterest not ettn*butab)e to e permanent establishment in the United States or (ill) ell 
Income from the Income Note is effective^ connected vrith a tr«je or business within the UnKed 
States (as such terms are used In Section 682(e)(1) of the Code) conducted by such Holder and 
(y) ft is not purchasing the Income Note In order to reduce Ite United States federal income tax 
iiabflity or pursuant to a tax avoidance plan. 

(l) The Purchaser agrees to treat the Purchaser’s Income Notes as equity in the issuer for United 
States federal, state and local income tax purposes. 

(m) The Purchaser eckrwwledges that due to money laundering requirements operating irt the 
Cayman islands, the issuer and the Fiscal Agent may require further identification of the 
Purchaser before the purchase application can proceed. The Issuer end the Rscal Agent shall 
be held harmless end indemnified by the Purchaser egamst any loss arising from the failure to 
process the application if such information as has been required from toe Purchaser has not been 
provided by the Purchaser. 

(n) The Purchaser agrees to complete any other Instrument of transfer es required under Cayman 
islands law. 

(o) The Purchaser is not a member of the public in tha Cayman islands. 

(p) The purchaser agrees not to treat the Issuer as being engaged in the active conduct of a banking, 
financing, insurance, or otoer similar business for purposes of Section &54(h)(2) of too Code. 

(q) The purchaser agrees to timely furnish toe Issuer or Rs agents any U.S. federal Income lax form 
or certificallon (such as IRS Form W*6BEN (Certification of Foreign Status), Form W-6iWfY 
(Certification of Foreign Intermedlery SUrtus), Form W-B (Request for Taxpayer Wentiflcatlon 
Number and Certification) or Form W-8ECi (Certification of Foreign Person's Claim for Exemption 
from Withholding on Income Effectively Connected with Conduct of a U.S. Trade or Business) or 
eny successors to such IRS forms) that the Issuer or its agents rr»y reasonably request and to 
update or replace such fbnn or certification in accordance wHh ite terms or Its subsequent 
amendments. 

(r) The purchaser agrees to timely furnish the Issuer, upon request, with such ii^rmatiOT as may 
reasonably be requested by tire Issuer (including but not limited to Information relating to the 
beneficial owner of the N<^} in connection with the Issuer's fulfillment of Its tax reportmg, 
notification, wRhholdir>g »id similar obligations arising under the Code (as amended from time to 
time) or the Transaction Documents. 

(s) The purchaser agrees to treat the Issuer es a non-U.S. corporation for purposes of U.S. federal 
income, state and local income and franchise tax and any other income taxes. 
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We acknowledge that you and other persons wHI rety upon our confirmation, acknowledgments, 
representations, wananties, covenants and agreements set forth herein, and we hereby irrevocabty 
audrorize you and such other persons to produce this letter or a copy hereof to any interested party in any 
administrative or legal proceeding or officiat inquiry wfti) respect to the matters covered hereby. 
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TMIS LETTER SHALL BE GOVERNED BY. AND CONSTRUED IN ACCORDANCE WITH. THE 
LAWS OF THE STATE OF NEW YORK. 

Very tnily yours, 

i ] 

By 

Name: 

Title: 


Receipt ackrawledged as of date set forth above, 


(Sigruture and Addresses) 
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ANNEX A-2 


FORM OF CLASS 0 NOTES PURCHASE AND TRANSFER LETTER 


Ths B£mk of New York 

101 Barclay Street. 8th Floor East 

New York. New York 1 0286 

Attention: CDO Transaction Mana^menl Group - T<mbeTWOir I. Ltd. 

Re: Timberwoif I. Ltd. 

Class D Notes 

Dear Sirs: 

Reference is hereby made to the Class D Notes (the "Class D Notes") issued by Timberwoif i. 
Ltd. (the "Issuer"), described in the Issuer's Offering Circular dated March 28, 2007 ("Offering Circuiar'O to 

be purchased and held by us. We (the "Purchaser") are purchasing U.S.$[ J Class D Notes (the 

"Purchaser’s Class D Notes”). Terrhs defined or r^ranced In the Offering Circular and not otherwise 
defined or referenced herein shall have the meanings set forth In the Offering Circufer. 

The Purchaser hereby represents, warrants and covenants for the benefit Of the Issuer that 

(a) (I) The Purchaser is (check one) (x) a qualified InstHutionel buyer (as defined in Rule 144A 

under the Securities Act of 1933, as amended (the "Securities AcT)) (a "Qualified Inslitutionel 

Buyer") or (y) a non-U.S. Person (as defined In Regulation S under the Securities Act) that is 

acquiring the Purchaser’s Class D Notes in an offshore transaction complying with Rule 903 or 
Rule 904 of Regulation S of the Securftles Ad; ({!} The Purchaser, In the case of clause (x) above, 
is a "qualified purchaser” for the purposes of Section 3(c)(7) of the Investment Company Act of 
1940, as amended (the "Investment Company Act”) (a "Qualified Purchaser”); (ill) The Purchaser 
is aware that the sale of the Purchasers Class D Notes to the Purchaser is being made fo 
reliance on an exemption from registraticm under the Securtfies Act; (rv) The Purchaser is 
acquiring not less than U.S.$250,000 of Purchased Notes; (v) With respect to any transteree, the 
Purchaser also understands thaL In conjunction with any transfer of the Purchases ownership of 
any Purchaser's Class D Notes purchased hereunder, it will not transfer or cause the transfer of 
sud) Purchaser’s Class D Notes without obtaining from the transferee a certificate substantially In 
the form of this Class D Notes Purchase and Transfer Letter; (vi) The Purchaser wiii provide 
notice of the trar>sfer restrictions described to any subsequent transferees. 

(b) The Purchaser is purchasing the Purchaser's Class 0 Notes in an amount equal to or exceeding 
the minimum permitted amount thereof for Its own account (or, if the Purchaser is a Qualified 
Institutional Buyer, for the account of arxjther Qualified Institutional Buyer with respect to whldi 
the Purchaser exercises sole investment discretion) for investment purposes only and not for sale 
In connection wHh any distribution thereof, but rrevertheless subject to the understanding that the 
disposition of Its property shall at alt times be and remain within its control (subject to the 
restrictions set forth in the Offering Circular and the Indenture). 

(c) The Purchaser understands that the Purchaser's Class D Notes have not been and will not be 
registered or qualified under the Securities Act or any applicable sfote securities laws or the 
securities laws of any other jurisdiction and are being ^er^.only in a transaction not involving, 
any public offering within the meaning of the Securities Act, are being offered only in a transaction 
not involving any public offering, and may be reoflered, resold or pledged or otherwise transferred 
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only in accordance wW) the restrictions on Irar^fer set forth herein and in the Indenture. The 
Put^aser understands and ^rees that any purported transfer of Class D Notes to a purchaser 
that does not comply with the requirement her^ will nt^ be pemrutted or registered by the Note 
Tr^f»' Agent '^e Purchaser further understands that the Issuer has the right to compel any 
beneflciai owner of Class D Notes d>at Is a U.S. Person and Is not (a) either a Qualified 
Institutional Buyer and (b) a Qualified Purchaser, to sell its interest in such Class D Notes, or the 
Issuer may sell such Class D Notes on behalf of such owner. 

(d) If Purchaser or any account for which the Purchase is purchasing the Purchaser's Class D 
Notes is a U.S. Person <38 defined h Regulation S under the Securfiies Act) the following 
representations shall be true and correct The Purchaser <or if the Purchaser is acquiring the 
Purchaser's Class D Notes for any account each such aca>unt) is acquiring the Purchaser’s 
Class D Notes as principal for its own account for investment and not for safe in connection with 
any dis&nbutton thereof. The Purchaser and each such accoimt (a) was not formed for the 
specific purpose of investing in the Class D Notes (except when each beneficial owner of the 
Purchaser and each such account Is a Qualified Purchaser), (b) to the extent the Purchaser Is a 
private Investment company formed before April 30, 19%. the Purchaser has received the 
necessa^ consent from Its beneficiaj owners, (c) is not a pension, profit sharing or other 
retirement trust fond or plan in which the paitners, beneficiaries or participants, as applicabfe. 
may designate the particular investinents to be made; and (d) is not a broker-dealer that owns 
and invests on a discretionary basis teas than U.S.$25,ODO,000 in securities of unafffiiated 
issuers. Further, the Purchaser agrees: (i) that neither it nor such account shati hold the 
Purchaser's Class 0 Notes for the benefit of any other person and such purchaser of such 
account shall be the sole beneficial owner thereof ^ all purposes; and (ii) that neither it nor such 
account shall sail participation Intereste in the Purchaser's Class D NotM or enter into any other 
arrangement pursuant to which any otiter person shall be entfiled to a beneficia! interest in the 
distributions on the Purchaser’s Class 0 N<rtes. The Purchaser understands and agrees that my 
purpcxted transfer of the Purchaser’s Class O Notes to a Purchaser that does not comply with the 
requirerrrents of this clause <d) will ncrt be permitted or registered by the Note Transfer Agent 

(e) In connection with the purchase of tee Purchaser’s Class D Notes: (i) none of the issuers, the 
Initial Purchaser, tee Collateral Manager ot the Administrator is acting as a fiduciary or financial 
or investment adviser for the Purcheser; (ii) the Purchaser Is not relying (for purposes of making 
any investment decision or otherwise) upon any advice, courwel or representations (whether 
written or oral) of the Issuers, tee Initial Purchaser, the Collateral Manager or the Administrator 
cteer than In tee Offering Circular and any representations expressly set forth In a written 
agreement with such party; (Trl) none of the Issuers, tee Initial Purchaser, the Cashflow Swap 
Counterparty, the Collateral Manner or the Administrator has givan to the Purchaser (directly or 
indirectly through eny other person) any essurence, guarantee, or representation whatsoever as 
to the expected or projected 8u«:ess, profitabiRty. return, performartce, result, effect, 
consequence or benefit Onciuding legal, regulatory, tax, financial, accounting or otherwise) as to 
an Investment In the Purchaser's CU»s D Notes; (iv) tfte Purchaser has consulted with its own 
tegel, regulatory, tax, business, investment, financial and accounting advise to the extent it has 
deemed necessary, and it has made its own tevestment decisions (including decisions regarding 
tee suitabiitty of any transection pursuarrt to the Indenture) based upon Its own judgment wid 
upon any advice from such advisers as ft has deemed necessary and not upon eny view 
expressed by the Issuers, the Initial Pur^aser, the Cashflow Swap Ccxjnterparty. the Collateral 
Manager or the Administrator; (v) the Purchaser has evaluated tee rates, prices or amounts and 
oteer terms end conditions of the purchase and sale of the Purchaser's Class D Notes with a foil 
understanding of all of the risks thereof (ecorromic eid otherwise), and it is capable of assioning 
and willing to assume (financially and otherwise) those risks; and (vf) tee Purchaser is e 
sophisticated investor. 

(f) The certificates in respect of the Class D Notes (oteer than the Regulation S Class D Notes) wiR 
bear e legend to the following effect unless the Issuer determines otherwise In compliance with 
the Indenture and applicable iasv: 
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THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933. AS AMENDED fTHE 
■SECURITIES ACTT, AND THE ISSUERS HAVE NOT BEEN REGISTERED 
UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS 
AMENDED (THE "INVESTMENT COMPANY ACT'). THE HOLDER HEREOF, 
BY PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE HAS 
BEEN ISSUED, AGREES FOR THE BENEFIT OF THE ISSUER THAT THE 
NOTES MAY BE OFFERED, SOLD. PLEDGED OR OTHERVWSE 
TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS 
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT IS NOT A 
BROKER DEALER WHICH OWNS AND INVESTS ON A DISCRETIONARY 
BASIS LESS THAN U.S.$25 MILLION IN SECURITIES OF ISSUERS THAT 
ARE NOT AFFILIATED PERSONS OF THE INITIAL PURCHASER AND IS NOT 
A PLAN REFERRED TO IN PARAGRAPH (a)(1)(l)(D) OR (a)(1)(l')(E) OF RULE 
144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a){1)(l)CF) OF 
RULE 144A THAT HOLDS THE ASSETS OF SUCH A PLAN. IF INVESTMENT 
DECISIONS WITH RESPECT TO THE PLAN ARE MADE BY THE 
BENEFICIARIES OF THE PLAN, PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUALIFIED INSTTTLmONAL BUYER, IN A 
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A UNDER THE 
SECURITIES ACT OR (2) TO A NON U.S. PERSON IN AN OFFSHORE 
TRANSACTION COMPLYING VKITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT AND, IN THE CASE OF 
CLAUSE (1), IN A PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$250,000 
OR IN THE CASE OF CLAUSE (2), IN A PRINCIPAL AMOUNT OF NOT LESS 
THAN U.S.$100,000. FOR THE PURCHASER AND FOR EACH ACCOUNT 
FOR WHICH IT IS ACRNG, TO A PURCHASER THAT, OTHER THAN IN THE 
CASE OF CLAUSE (2), (V) IS A QUALIFIED PURCHASER FOR PURPOSES 
OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS NOT 
FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT 
WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED 
PURCHASER), (X) HAS RECEIVED THE NECESSARY CONSENT FROM ITS 
BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE 
INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A 
BROKER DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY 
BASIS LESS THAN U.S.*25,000,000 IN SECURITIES OF UNAFFILIATED 
ISSUERS AND (Z) IS NOT A PENSION. PROFIT SHARING OR OTHER 
RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, 
BENEFICIARIES OR PARTICIPANTS, AS APPUCABLE, MAY DESIGNATE 
THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION 
THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
INVESTMENT COMPANY ACT EXEMFRON AND (B) IN ACCORDANCE WITH 
ALL APPUCABLE SECURITIES LAWS OF THE STATES OF THE UNITED 
STATES. ANY PURPORTED TRANSFER IN VIOLATION OF THE 
FOREGOING WILL NOT BE PERMITTED OR REGISTERED BY THE NOTE 
TRANSFER AGENT. EACH TRANSFEROR OF THIS NOTE WU PROVIDE 
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN 
THE INDENTURE TO ITS TRANSFEREE 

IF THE TRANSFER OF CLASS D NOTES IS TO BE MADE PURSUANT TO 
CLAUSE (A)(1) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF 
THE CLASS 0 NOTES WILL BE REQUIRED TO EXECUTE AND DELIVER TO 
THE ISSUER AND THE NOTE TRANSFER AGENT A CLASS D NOTES 
PURCHASE AND TRANSFER LETTER, SUBSTANTIALLY IN THE FORM 
ATTACHED TO THE INDENTURE, STATING THAT AMONG OTHER THINGS, 
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THE TRANSFEREE IS (1) A QUALIFIED INSTTTUTIONAL BUYER AS 
DEFINED IN RULE 144A UNDER THE SECURITIES ACT PURCHASING FOR 
ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUTIONAL BUYER AND (2) A QUALIFIED PURCHASER FOR THE 
PURPOSES OF THE INVESTMENT COMPANY ACT. 

THE PURCHASER OR TRANSFEREE OF THIS NOTE MUST DISCLOSE IN 
WRITING IN ADVANCE TO THE TRUSTEE (i) WHETHER OR NOT IT IS (A) AN 
"EMPLOYEE BENEFIT PLAN" (AS DEFINED IN SECTION 3(3) OF THE 
UNITED STATES EMPLOYEE RETIREMENT INCOME SECURITY ACT OF 
1974, AS AMENDED ("ERISA")), THAT IS SUBJECT TO THE PROVISIONS OF 
TITLE I OF ERISA, (B) A "PLAN" DESCRIBED IN AND SUBJECT TO SECTION 
4975 OF THE UNITED STATES INTERNAL REVENUE CODE OF 1988, AS 
AMENDED (THE "CODE^. OR (C) AN ENTTTY WHOSE ASSETS INCLUDE 
"PLAN ASSETS" WITHIN THE MEANING OF ERISA BY REASON OF ANY 
SUCH PLAN’S INVESTMENT IN THE ENTTTY (ALL SUCH PERSONS AND 
ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) BEING REFERRED 
TO HEREIN AS 'BENEFIT PLAN INVESTORS'); (iO IF THE PURCHASER OR 
TRANSFEREE IS A BENEFIT PLAN INVESTOR, THAT THE PURCHASE AND 
HOLDING OR TRANSFER AND HOLDING OF CLASS D NOTES DO NOT AND 
WILL NOT CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION 
UNDER SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE FOR 
WHICH AN EXEMPTION IS NOT AVAILABLE; AND (III) WHETHER OR NOT IT 
IS THE COLLATERAL MANAGER OR ANY OTHER PERSON (OTHER THAN A 
BENEFIT PLAN INVESTOR) WHO HAS DISCRETIONARY AUTHORITY OR 
CONTROL WITH RESPECT TO THE ASSETS OF THE ISSUER OR A 
PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE (DIRECT OR 
INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER. OR ANY 
"AFFILIATE" (WITHIN THE MEANING OF 29 C.F.R. SECTION 2510.3-101(0(3)) 
OF ANY SUCH PERSON. IF A PURCHASER IS AN ENTITY AS DESCRIBED 
IN (l)(C) ABOVE. OR AN INSURANCE COMPANY ACTING ON BEHALF OF 
ITS GENERAL ACCOUNT. IT WiU BE PERMITTED TO SO INDICATE, AND 
REQUIRED TO IDENTIFY A MAXIMUM PERCENTAGE OF ITS ASSETS OR 
THE ASSETS IN ITS GENERAL ACCOUNT. AS APPLICABLE. THAT MAY BE 
OR BECOME PLAN ASSETS. IN WHICH CASE IT WILL BE REQUIRED TO 
MAKE CERTAIN FURTHER AGREEMENTS THAT WOULD APPLY IN THE 
EVENT THAT SUCH MAXIMUM PERCENTAGE WOULD THEREAFTER BE 
EXCEEDED. THE PURCHASER AGREES THAT. BEFORE ANY INTEREST IN 
A CLASS 0 NOTE MAY BE OFFERED. SOLD. PLEDGED OR OTHERWISE 
TRANSFERRED. THE TRANSFEREE WILL BE REQUIRED TO PROVIDE THE 
NOTE TRANSFER AGENT WITH A CLASS D NOTES PURCHASE AND 
TRANSFER LETTER (SUBSTANTIALLY IN THE FORM ATTACHED TO THE 
INDENTURE) STATING. AMONG OTHER THINGS, WHETHER THE 
TRANSFEREE IS A BENEFIT PLAN INVESTOR. NO PURCHASE OR 
TRANSFER OF CLASS D NOTES WILL BE PERMITTED OR REGISTERED TO 
THE EXTENT THAT THE PURCHASE OR TRANSFER WOULD RESULT IN 
BENEFIT PLAN INVESTORS OWNING 25% OR MORE OF THE 
OUTSTANDING CLASS D NOTES (OTHER THAN THE CLASS D NOTES 
OWNED BY THE COLLATERAL MANAGER. THE TRUSTEE AND THEIR 
AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
(DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF ERISA. 29 C.F.R. 
SECTION 2510.3-101 AND THE INDENTURE). 

TRANSFERS OF THIS NOTE SHAa BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE. 
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PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. 
ACCORDINGLY, THE OLITSTANDINQ PRINCIPAL OF THIS NOTE AT ANY 
TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF, 

ANY PERSON ACQUIRING THIS NOTE MAY ASCERTAIN ITS CURRENT 
PRINCIPAL AMOUNT BY INQUIRY OF THE NOTE PAYING AGENT. 

(g) ' Hie certlicates li> respect of the Regulation S Class D Notes will bear a legend to the following 
elfect unless the Issuer determines otberwise In compRance with the Indenture and applicable 
law: 


THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE 
"SECURITIES ACTI, AND THE ISSUERS HAVE NOT BEEN REGISTERED 
UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 1940, AS 
AMENDED (THE "INVESTMENT COMPANY ACT), THE HOLDER HEREOF, 
BY PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE HAS 
BEEN ISSUED, AGREES FOR THE BENEFIT OF THE ISSUER THAT THE 
NOTES MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE 
TRANSFERRED, ONLY (AX1) TO A PERSON WHOM THE SELLER 
REASONABLY BEUEVES IS A QUALIFIED INSTITUTIONAL BUYER AS 
DEFINED IN RULE 144A UNDER THE SECURITIES ACT THAT IS NOT A 
BROKER DEALER WHICH OVKNS AND INVESTS ON A DISCRERONARY 
BASIS LESS THAN U.S.$26 MILLION IN SECURITIES OF ISSUERS THAT 
ARE NOT AFRUATED PERSONS OF THE INITIAL PURCHASER AND IS NOT 
A PLAN REFERRED TO IN PARAGRAPH (a)(1)0)(D) OR (aK1)(l)(E) OF RULE 
144A OR A TRUST FUND REFERRED TO IN PARAGRAPH (a)(1)(l)(F) OF 
RULE 144A THAT HOLDS THE ASSETS OF SUCH A PLAN, IF INVESTMENT 
DECISIONS WITH RESPECT TO THE PLAN ARE MADE BY THE 
BENEFICIARIES OF THE PLAN, PURCHASING FOR ITS OWN ACCOUNT OR 
FOR THE ACCOUNT OF A QUALIRED INSTITUTIONAL BUYER, IN A 
TRANSACTION MEETING THE REQUIREMENTS OF RULE 144A UNDER THE 
SECURITIES ACT OR (2) TO A NON U.S, PERSON IN AN OFFSHORE 
TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT AND, IN THE CASE OF 
CLAUSE (1), IN A PRINCIPAL AMOUNT OF NOT LESS THAN U.S.$260,000 
OR IN THE CASE OF CLAUSE (2), IN A PRINCIPAL AMOUNT OF NOT LESS 
THAN U.S.tl 00,000, FOR THE PURCHASER AND FOR EACH ACCOUNT 
FOR WHICH IT IS ACTING, TO A PURCHASER THAT, OTHER THAN IN THE 
CASE OF CLAUSE (2), (V) IS A QUALIFIED PURCHASER FOR PURPOSES 
OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS NOT 
FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT 
WHEN EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED 
PURCHASER), (X) HAS RECEIVED THE NECESSARY CONSENT FROM ITS 
BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE 
INVESTMENT COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A 
BROKER DEALER THAT OWNS AND INVESTS ON A DISCRETIONARY 
BASIS LESS THAN U.S.$25,000,000 IN SECURITIES OF UNAFFILIATED 
ISSUERS AND (Z) IS NOT A PENSION, PROFIT SHARING OR OTHER 
RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, 
BENEFICIARIES OR PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE 
THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A TRANSACTION 
THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE WITH 
ALL' APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED 
STATES. EACH HOLDER HEREOF SHAU BE DEEMED TO MAKE THE 
REPRESENTATIONS AND AGREEMENTS SET FORTH IN THE INDENTURE 
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(AS DEFINED HEREIN). ANY TRANSFER IN VIOLATION OF THE 
FOREGOING WIU BE OF NO FORCE AND EFFECT, WIU BE NUU AND 
VOID AB INITIO AND WIU NOT OPERATE TO TRANSFER ANY RIGHTS TO 
THE TRANSFEREE. NOTWITHSTANDING ANY INSTRUCTIONS TO THE 
CONTRARY TO THE ISSUERS. THE NOTE TTV^NSFER AGENT OR ANY 
INTERMEDIARY. EACH ‘mANSFEROR OF THIS NOTE WIU PROVIDE 
NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN 
THE INDENTURE TO ITS TRANSFEREE. IN ADDITION TO THE 
FOREGOING, THE ISSUERS HAVE THE RIGHT. UNDER THE INDENTURE 
(AS DEFINED HEREIN), TO COMPEL ANY BENEFICIAL OWNER OF AN 
INTEREST IN A RULE 144A GLOBAL NOTE (AS DEFINED IN THE 
INDENTURE) THAT IS A U.S. PERSON AND IS NOT BOTH A QUAUFIED 
PURCHASER AND A QUAUFIED INSTITUTIDNAL BUYER TO SEU ITS 
INTEREST IN THE NOTES, OR MAY SEU SUCH INTERESTS ON BEHALF 
OF SUCH OWNER. 

THE PURCHASER OR TRANSFEREE OF A CLASS D NOTE IS DEEMED TO 
REPRESENT TO THE NOTE TRANSFER AGENT (I) THAT IT IS NOT (A) AN 
"EMPLOYEE BENEFIT PLAN” (AS DERNED IN SECTION 3(3) OF ERISA). 
THAT IS SUBJECT TO THE PROVISIONS OF TTOE I OF ERISA, (B) A "PLAN' 
DESCRIBED IN AND SUBJECT TO SECTION 4975 OF THE CODE. OR (C) AN 
ENTITY WHOSE ASSETS INCLUDE -PLAN ASSETS" WITHIN THE MEANING 
OF ERISA BY REASON OF ANY SUCH PLAN’S INVESTMENT IN THE ENTITY 
(AU SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) 
THROUGH (C) BEING REFERRED TO HEREIN AS "BENEFIT PLAN 
INVESTORS"); AND (iO THAT IT IS NOT THE COLLATERAL MANAGER OR 
ANY OTHER PERSON (OTHER THAN A BENEFIT PLAN INVESTOR) WHO 
HAS DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE 
ASSETS OF THE ISSUER OR A PERSON WHO PROVIDES INVESTMENT 
ADVICE FOR A FEE (DIRECT OR INDIRECT) WITH RESPECT TO THE 
ASSETS OF THE ISSUER. OR ANY "AFFILIATE" (WITHIN THE MEANING OF 
29 C.F.R, SECTION 2510.3-101(0(3)) OF ANY SUCH PERSON. NO 
PURCHASE OR TRANSFER OF CLASS D NOTES WILL BE PERMITTED OR 
REGISTERED TO THE EXTENT THAT THE PURCHASE OR TRANSFER 
WOULD RESULT IN BENEFIT PLAN INVESTORS OWNING 25% OR MORE 
OF THE OUTSTANDING CLASS D NOTES (OTHER THAN THE CLASS D 
NOTES OWNED BY THE COLUTERAL MANAGER. THE TRUSTEE AND 
THEIR AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR 
TRANSFER (DETERMINED IN ACCORDANCE WITH SECTION 3(42) OF 
ERISA. 29 C.F.R. SECTION 2510.3-101 AND THE INDENTURE). 

ANY TIVVNSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR 
OTHERWISE BY OR TO ANY PERSON IS WRONGFUL SINCE THE 
REGISTERED OWNER HEREOF. CEDE 4 CO., HAS AN INTEREST HEREIN, 
UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (TJTC), NEW 
YORK. NEW YORK. TO THE ISSUER OR THEIR AGENT FOR 
REGISTRATION OF TTWISFER, EXCHANGE OR PAYMENT AND ANY NOTE 
ISSUED IS REGISTERED IN THE NAME OF CEDE & CO. OR OF SUCH 
OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED. 
REPRESENTATIVE OF DTC (AND ANY PAYMENT HEREON IS MADE TO 
CEDE SCO.). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN 
VWOLE. BUT NOT IN PART. TO NOMINEES OF DTC OR TO A SUCCESSOR 
THEREOF OR SUCH SUCCESSOR'S NOMINEE AND TRANSFERS OF 
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PORTIONS OF TNIS NOTE SHALL BE LIMITED TO TRANSFERS MADE IN 
ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE INDENTURE. 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN. 
ACCORDINGLY. THE OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY 
TIME MAY BE LESS THAN THE AMOUNT SHOWN ON THE FACE HEREOF. 

ANY PERSON ACQUIRING THIS NOTE MAY ASCERTAIN ITS CURRENT 
PRINCIPAL AMOUNT BY INQUIRY OF THE NOTE PAYING AGENT. 

THE FOaOWING INFORMATION is PROVIDED PURSUANT TO UNITED 
STATES TREASURY REGULATION SECTION 1.1275^(b). THIS NOTE HAS 
BEEN ISSUED WTTH ORIGINAL ISSUE DISCOUNT FOR UNITED STATES 
FEDERAL INCOME TAX PURPOSES. THE HOLDER OF THIS NOTE MAY 
OBTAIN THE INFORMATION DESCRIBED IN UNITED STATES TREASURY 
REGULATION SECTION 1. 127S-3(bK1KD FROM THE ADMINISTRATOR, AT 
THE FOLLOWING ADDRESS: P.O. BOX 1093 GT. GRAND CAYMAN, 
CAYMAN ISLANDS. 

(h) - With respect to Class D Notes (other than the Regulation S Cl^s D Notes) transferred or 

purchased on or after the Closing Date, the Purchaser urnlerstands and agrees that the 
representations and agreements made in ^is paragraph (h) will be deemed made on each day 
from the date tereof through and including the date on which the Purchaser disposes of the 
Class D Notes (other than the Regulation S Class D Notes). 

(x) The Purchaser is is not (check one) (i) an "employee beneffl plan" (as defined in Section 

3(3) of the UnHed States Employee Retirement income Security Act of 1974, as amended 
("ERISA”)), that Is subject to the provisions of Title I of ERISA, (11) a "plan" desc^bed In and 
subject to Section 4975 of the United States Internal Revenue Code of 1966, as amended (the 
"Code"), or (Hi) an entity whose underlying assets include assets of any such plan (for purposes 
of ERISA or Section 4675 of the Code) by reason of any such plan's investment in the entity 
(such persons and entitles described m clauses (1) through (iii) being referred to herein as 
"Benefit Plan Investors"); and (y) rf the Purchaser is a Benefit Plan Investor, the Purchaser’s 
purchase arKi holding of a Class D Note do not and Mil not constitute or result in a prohibited 
transaction under Section 406 of ERISA or Section 4975 of the Code (or, In the case of an 
employee benefit plan not subject to ERISA or Section 4975 of the Code, any federal, state, local 
or foreign law that Is substantially similar to Section 406 of ERISA or Section 4975 of the Code) 
for which en exemption is not avaNable. 

The Purchaser Is _____ is not (check one) the Issuer or any other person (other than a 

Benefit Plan Investor) that has discretionary authority or control wHh respect to the assets of the 
Issuer, a person who prD>^6 Investment advice for a fee (direct or indirect) with respect to the 
assets of the Issuer, or any "affiliate" (wHhtn the meaning of 29 C.F.R. Section 2510.3>101(f)(3)) 
of any such person (any such person described In this paragraph being referred to as a 
"ControlHr^ Person"). 

If the Purchaser is a Benefit Plan Investor described in (iil) above, or an Insurance company 

ectirig on behalf of its general account (check If true), then (1) not more than % 

(complete by entering e percentage], (the "Maximum Percentage") of its assets or the assets of 
such general account, as epplicabte, constitutes assets of Benefit Plan Investors for purposes of 
Section 3(42) of ERISA and the "plan assets" regulations urrder ERISA, and (ii) wiliwut limiting 
the remedies that may otherwise be evaiiabie, the Purchaser agrees that it shall (x) immediately 
notify the Issuer if the Maximum Pementage is exceeded, and (y) dispose of all or e portion of its 
Class D Notes as may ^ Instructed by the Issuer (Including, in the discretion of the Issuer, a 
disposition back to theTssuer dr an affiliate thereof (or other person designated by the Issuer) for 
the then value of the Class D Notes es reasonably determine by the Issuer, in any case In which 
the Purchaser cannot otherwise make a disposifon it has been instructed by the issuer to make). 
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(l) The Purchaser understarKis and acknwfedges that the Trustee wQi not regteter any purchase or 
transfer of Class D Notes either to a proposed Initio purchaser or to a proposed subsequent 
transferee of Claes D Notes that has, in either case, represented that it is a Benefit Plan Investor 
or a Con&offing Person if, after giving effect to such proposed transfer, persons that have 
represerrted that they are Benefit Plan Investors wouU own 25% or rrme of the outstanding Class 
0 Notes. F(x purposes of this determination, Class D Notes held by the Collateral Manager, the 
Tru^ee, any of their respective affiliates and persons that have represented that they are 
Contiontng l^rsons will be disregarded and wfQ not be treated as outstanding. The Purchaser 
understands and agrees ttiat any purported purchase or transfer of the Purchaser’s Class 0 
Notes to a Purchaser that does not comply wiftt the requirements of this clause (i) will not be 
permitted or registered by the Note TransfwAgenL 

(D The purchaser is not purchasing the Purchaser's Class 0 Notes with a view toward the resafe, 
distribution or other disposition thereof b vtoietion of the Securities Arft. The Purchaser 
understands that an investment in the Purchaser’s Class D Notes Involves certain risks, Including 
the risk of toss of its entire Investment fe the Purchaser’s Class D Notes under cerfeln 
circumstances. The Purchaser has had access to such financial and other Inform^n 
concerning the Issuers and the Purchaser’s Class D Notes as it deemed necessary or 
appropriate in order to make an informed investment decision with respect to its purchase of the 
Purchaser's Class D Notes, Irrcluding an c^portunity to ask questtons of, and request information 
from, the Issuer. 

(k) if the purchaser or beneficial owner Is a Non-U.S. Header, such purchaser or benefidal ewner 
represents that (x) either (f) Ks purchase the Class D Note is not, directly or Indirectly, an 
extension of cre^ made by e bar\k pursuant to a loan agreement entered Into In the ordinary 
course of its trade or business, (if) ft is a person that is eligible for benefits under an Income tax 
treaty with the United States that eliminates United Slates federal Income taxation of United 
States source irfterest t>ot attributable to a permanent establishment in the United States or (HO all 
income from the Class 0 Note Is effectivaty conr>ected with a trade or business within the United 
States (es such terms are used in Section 882(a)(1) of the Code) conducted by such Holder and 
(y) ft is not purchasing the Class D Note in order to reduce its United Slates federal income tax 
liability or pursuant to a tax avoidance plan. 

(!) The Purchaser agrees to treat the Purd>a6er's Class D Notes as debt for U.S. federal income tax 
purposes. 

(m) The Purchaser acknowledges that due to money laundering requirements operating In the 
Cayman islands, toe issuer and Note Transfer Agent may require further Identification of the 
Purchaser before the purchese application can proceed. The Issuer and the Note Transfer Agent 
Shan be held harmless and indemnified by the Purchaser against any loss arising from tha feilure 
to process the plication If such Irrformation as has been required from the Purchaser has not 
been provided by the Purchaser. 

(n) The Purchaser agrees to complete any other Instrument of transfer as required under Cayman 
Islar>d8law. 

(o) The Purchaser is not a member of the public in the Cayman Islands. 

We acknowledge that you and other persons will rely upon our confimnatlon. acknowtedgrrants, 
representations, warranties, covenants and agreements set forth herein, and we hereby irrevocably 
euthorize you and such otoer persons to produce this letter or a copy hereof to any interested party in any 
administrative or legal proceeding or official inquiry with respect to the matters covered hereby. 
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THIS LETTER SHALL BE GOVERNED BY. AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF NEW YORK. 

Very truly yours, 

I 1 

By: 

Name: 

TiOe: 


Receipt adcrKwIedged as of date set forth above. 


(Signature and Addresses) 
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ANNEXE 


PART II OF GREYWOLF CAPITAL MANAGEMENT LP’S FORM ADV 


B-1-1 
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E^qilres: Septtntet 30, 200S 

Esdma^ Bvenge bu^ 
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Uniform Application for Investment Adviser Registration 


Name of Investment Advisen 




Grey wolf Capital Management LP 




Address: (Number tnd Stieet) 

(City) 

(Stale) (Sp Code) 

Are* Code: Tokphone Number. 

4 MinbananvMIc Road 

Pvrebast 

NV t0577 

(914) 2$I-S2M 


TMs ptn of Porn ADV gives Cnrorimtloo stout the tavestfoest Mtvber sad Hi inutnes for the me of cHcnU. 
The tnlbriintion hii not been i|iprevcd or vertlM by sny govcmmeiiti} suthortty. 


Table of Contents 

Item Number Item 

1 Advisory Services and Fees 

2 Types of Clients 

3 Types of Investments 

4 Methods of Analysis, Sources of Informatitm and Investment Strategics 

5 Education and Business Standards 

6 Education at*d Business Background 

7 Other Business Activities 

8 Other Financial Industry Activities or Affiliations ...................... 

9 Participation or Interest in Client Transactkms.. 

10 Conditions for Managing Accounts 

11 Review of Accounts... 

1 2 Investment or Brokerage Discretion 

13 Additional Compensation — 

14 Balance Sheet ........................... 

Continuation Sheet 

Balance Sheet, if required 


Page 

2 

2 

3 
5 

4 
4 
4 

4 

5 
5 

5 

6 
6 
6 

Schedule F 
Schedule G 
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Footnote Exhibits - Page 5647 


FORM ADV 

Ai^iicsnl; 

SEC File Number 

Date: 

Part |{ - Page 2 

Greywotf Capital Management LP 

B0I-6S669 

Maid) 12. 2007 


Foreach type ofservice provided. «*te the 

1, A. Advisory Service. »iK)P«i.(cfiak the applicable boxo) approximate % of total advisoij billings ftomlhat 


service. 

(See msimetion below.) 

ApplictoP. 

S (1) Provides investment supervisory services «... - 100, 

□ (2) Manages investment advisory accounts not InvolviPB Investment supervisory services ... — — • % ' 

Q (3) Furnishes investment advke through consultMioru not Included in cither service described above 

D (4) Issues periodicals about securities by subscription - — - ^ 

D (S) issues special reports abwit securities not included ia any service described above ^ 

(6) ' .Issues, not as part of any service described above, aay charts, graphs, Ibnnulas, or other devices which 
Q clients may use to evaluate securities — - - 

□ (7) On more than an occasional basts, furnishes advice to clients on matters not involving securities , . ^ 

Q (8) Provides a timing service - - — 

□ (9) Furnishes advice about securities in any manner not described above 


(Percentages shwld be based on aj^licani's last fiscal year. If applicant has not completed its first fiscal yw, 
provide estimates of advisory billings rtv that year and state that the percentages are estimates.) 

— yh nT 

B. Doe applicant call any of the services it checked above fbiancial pla nning or some similar term? g gj 

C Applicant offers investment advisory services for. (check all that apply) 

H (1) A percentage of assets under manageincnt Q (4) Subscription fees 

□ (2) Hourly charges □ (5) Commissions 

□ (3) Fixed fees (not including subscription fees) S (6) Other 

0. For each cheeked box in A above, describe on Schedule F: 

• the services provided, including the name of any ptdriication or report issued by the adviser on a 
subscription basis or for a fee 

• applicant's basic fee schedule, how fees are charged and whether its fkea are negotiable 

a when compensation is payable, and if eon^sation is payable befotc service is provided, how a 

client may get a refund or may terminate an inveshnort advisory contract before its e xpiration date 

2. Types of Oieola - Applicant generally provides investment advice to (check those that apply) 

Q A. Individuals O £. Trusts, estates, or charitable organiations 

Q B. Banks or thrift institutions D F- Corporations or business entities other than those listed above 

□ C. investment companies 0 O. Other (describe on Schedule F) 

Q D. Pension and profit sharing plans 


AMirer *n Item. CawpkW •wtwefC pta le f^drrit i»«ndcj linni iaO ttir rrlHi tsetimoa pit (piy 1). 
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Footnote Exhibits - Page 5648 


FORM ADV 

Ai^lictnr 

SEC File Nun^r. 

Date; 

Part il-PageS 

GnywofT Capital ManagcmenI LP 

801-«S669 

Mveh 12,2007 


3. Types or Investments. Applicant ofTen advice on the following; (check dtose that appjy) | 

A, Equity Securities 


H. United Slates govenunent securities 

S (1) exchange-listed securities 

S (2) securities traded over-the-counter 


I. Options contracts on: 

S (3) foreign issuers 

(1) securities 



(2) commodities 

S B. Warrants 


J. Futures contracts on: 

^ C. Corporete debt securities 


(I) tangibles 

(othCT than commerdai paper) 


(2) intangibles 

^ D. Commercial paper 



S E. Certiricata of deposit 


K. intetesU in partnerships investing in: 

S F. Municipal securities 


(1) real estate 



(2) oil and gn interests 

G. Investment company securities: 

□ 

(3) other (explain on Schedule F) 

(~~| (1) variable life insurance 

(~~| (2) variable annuities 


L Other (explain on Schedule F) 

^ (3) mutual fund shares 



4. MetbodsofAQalysis,Saflreesflrinformation,and iirvestmcni Strategies. 

A. Applicant's security analysis methods irKlude: (check those that ^)y) 

(1} SI Charting 


(4) B Cyclical 

(2) SI Fundamental 

(3) S Technical 


(5) B Other (explain on Schedule F) 

I B. The main sources of infcrnnaiion applicant uses include: (check those that apply) I 

(1) S Financial newspapers and magariries 


(5) D Timing services 

(2) ^ Inspectrons of corporate activities 


(6) B Annual reports, prospectuses, filinp with the 


Securities and Exchange Commission 

(3) S Research materials prepared by othen 


(7) B Company press releases 

(d) S Corporate rating services 


(8) B Other (explain on Schedule F) 

1 C. The investment strategies used to implement any iirvcsinKiit advice given to clients include: (check those that apply) 

(1) B Long term purchases 


(S) B Margin transactions 

(securities held at least a year) 



(2) B Short term purchases 


(b) B Option writing, including covered optnns, uncovered 

(securities sold within a year) 


options or spreading strategies 

(3) B Trading (securities sold within 30 days) 
(d) B Short sales 


(7) B Other (explnin on Schedule F) 


AMWer lU lleBH. CenpItnamniOrdpiftttarviLrtrtlriBsndediltaiDdnitKlit nentloB p*tt(p>tel>. 
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Footnote Exhibits - Page 5649 


FORM ADV 

Pari it - Page 4 

AppKeani: 

GrnywoK Capita! Managcincnt LP 

SEC Hie Number 

B0l-a5669 

Date: 

March 12,2007 

— — — _ — ^ 


5. Edandon •nd Busineu Stindardt. 

Are there any gcnere! standards of education or business experience that a^licant requires of those Yes No 

involved in determining or giving investment advice to client^ 13 O 

Cifyes, describe these sundaidi on Schedule F.) 

6. Education and Bustness Background. 

For 

• each member of the investment committee or group that deteiminet general investment advice to be given to clients, or 

• if the applicant has no investment committee or group, each individual who determirMs general investment advice given 
to clients (iffime than five, respond only for their supervison) 

• each principal executive ofTieer of applicant or each person with similar status or performing similar functions: 

On Schedule F, give the: 

• naiTR • foimal education after high school 

• yearofbirdi • business background for the preceding five ytars 

7. Other Business Aertvides. (check those that apply) 

O A. Applicantisactivelyengagedinabusinessotherthangivinginvestmentadvice. 

O B. Applicant sells products or services other than investment advke lo clients. 

O C. The prifKipal business of applicant or its pritic^l executive officera involves something other than providing investment 
advice. 

(For each checked box describe the other activities, including the time spent on them, on Schedule F.) 

8. Other Plnanelal Industry Aedvtdes or AfTIiladons. (check those that apply) 

Q A. Apptkanl is registered (or has an application pendiitg) as a stcurities broker-dealer. 

Q B. Applicant is registered (or has an application pending) as a futures commission merchant, commodity poo) operator or 

commodity trading adviser. 

C. Applicant has arrangements that are material to its advisory business or its clienii with a related person who is a: 


D 

(1) broker-dealer 

□ 

(7> 

accounting firm 

□ 

(2) investment company 

□ 

(8) 

law firm 


(3) other investment adviser 

□ 

m 

insurance company or agency 

□ 

(4) financial planning Finn 

□ 

(10) 

pension consultant 

□ 

(5) commodity pool operator, commodity trading 
adviser or futures commission merehant 

□ 

(11) 

real estate broker or dealer 

□ 

(6) banking or thrift institution 

□ 

(12) 

entity that creates or packages limited partnerships 


(For each checked box in C, on Schedule F identify the related person and describe the relationship and the 
arrangements.) 


D. is applicant or a related person a general partner in any partnership in which clients are solicited to ^ 

invest?.... - - Q ^ 

(if yes. describe on Schedule F the partnerships and whal they invest in.) 


Aaiwrr tU Hnas. ■n(a4c(i pift* to tVD. ct?^ satniScd bmi f »d fOt niili Mchiiloii page (pagrr tV 
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Footnote Exhibits - Page 5650 


FORM ADV 

AppUcanU 

SEC Fite Nunter 

Date: 

Part 11 - Page 5 

Creywoir Capitat MauagBoeot LP 

BOI-6S660 

MBcb12,MICr7 


9. Partkipatkn or Intertsi in CHnit Tnnsactions. 

Applicant or a related pmon: {check those that apply) 

St A. As prirttipal, buys seoirities for itself ftom or sells secwitib it owns lo any client. 

O B. As broker or agent effects securities transactions for compensation for any client. 

Q C As broker or agent for any person Mher than a client effects transactions in which client securities are sold to or bought 

from a brtAeiage customer. 

H D- Recommends to clients that they buy or sell securities or investment products in which the applicant or a related person 
has some financial interest. 

IS E. Buysorsellsfbritselfsecuritresthatitalsorecommendstoclients. 

(For each box checked, describe on Scltedule F when the spplicanl or a related petson engages in these transactions and what 
rastrictions, internal procedures, or disclosures are used for conflicts of interests in those transactions.) 

to. Conditions for Managing Accounts, Does the applicant provide investment supervisory services, manage investment 

advisory accounts or hold itself out as providing financial planning or some similarly termed services and impose a Yes No 
minimum dollar value of assets or other conditions for starting or maintaining an account? H D 

(If yes, describe on Schedule F.) 


1 1. Review of Aeeonnts. If appHeani provides irtvestment supervisory services, manages investment advisory accounts, or 
holds llsdf out as providing financial planning or some similariy termed services: 

A. Describe below the reviews and reviewera of the accounts. Per revlewi, itwiude their ftettuency, different levels, 
and triggering fhctces. Por revlenen, include (he number of reviewers, their titles artd functions, instructions they 
receive from applicant on performing reviews, end number of accounts assigned each. 


See Schedule P. 


B. Describe below the nature and frequency of regular reports to clients on their accounts; 


Sec Schedule P. 


Awer all limp. Ccwiittfc icimdea piyg tn t8n.diTtr «pitwl«e ttow rUc with cncctlea pege (pt je I). 
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Footnote Exhibits - Page 5651 


FORM ADV 

Part 11- Page 6 

Applicanl- 

Crcywolf Captfal Mantgcmni LP 

SEC File Number 

80I-6S669 

Dace; 

MBCh 12,2007 

^ 


12. Investment or Brokerage DlKretion. 

A. Does applicant or any related person have authority to detennine, without obtaining specific client consent, the; 


Yes No 

(1) sKurities to be bought or sold? S Q 

Yes No 

(2) amountofthesecuritieslobeboughtorsold?-,. - ; B Q 

Yes No 

(3) broker or dealer to be used? S O 

Yea No 

(4) commission rates paid? ........... — {8 O 

Yes No 

B. Does applicant Of a related person suggest broken to clients? O S 

For each yes answer to A deKfibe on Schedule F any Hmitalions on the authority. For each yes to A(3}, A(4) or B, describe on 
Schedule F the factors considered in selecting broken and determining the reasonableness of their commissions. If the value of 
products, leseaieh and services given to (he applicant or a related person is a fhetor, describe: 

• the products, research artd services 

• whether clients may pay oommissioru higher than those obtainable from other brokers in return for those products and services 

• whether research is used to service all ofapplicanf'saxouBlaorjust those accounts paying for it; and 

■ any procedures the applicant used during the last fisc^ year to direct client transactions to a particular broker in return for products 
and research services received. 

13. Additional Compcruallon. 

Does the applicant or a related person have any arrangements, oral or in writing, where tl: 


A. is paid cash by or receives some economic benefit {including commissions, equipment or non-research services) Yes No 

from a non-client in connection with giving advice to clients? Q SI 

g Yes No 

*'• Directly Of Indirectly compensates any person for client referrals? Q g| 


(For each yes, describe the ifrangementt on Schedule F.) 

}4. Balanee Sheet. Applicant must provide a balance sheet for dte most recent fiscal year on Schedule 0 if applicant: 


• has custody of client funds or securities (unless applicant is registered or registering only with the 
Securities and Exchange Commission); or 

• requires prepayment of more than S500 in fees per client and 6 or more momhs in advanee Yes No 

Has applicant provided a Schedule G balance sheet?.....-..... Q S 


Abiwct iU ItnoL CsmpIrK iiMitare pif* te tsO. dnk sutBCrS itvnii aad Re vrilti txeroitm page I! 
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Footnote Exhibits - Page 5652 


Schoduie F of 

Appiktnt; 

SEC FiteNunto: 

Date: 

Form ADV 

Continuation Sheet for Form ADV Part il 

Greywoir Capital Maatgiwuit LP 

S0I-6S669 

March \ 2 . 2007 


(Po not use fliis Schedute as a cwtlinualion sheet for Form ADV Part I or any Whcr schedules.) 


i. Full name of applicant exa^y as in Item 1 A of Part 1 of Ponn ADV; 

IRS Empl. Ident. No: 

54-2104223 

hem of Form 
(identify) 

Answer 

item 1 

iawteliai 

Gr^nvoif Capita) Management LP provides inve^ment management service to private pooled 

investment vehieles that are offered to iavtstoia on a private (^acement basis. In connection with providing these 
investment management services, CCM (and its affiliates) have discretiorury trading authorization with respect to 
Greywolf Capital Partners !l LP CKJCP 11"),' Oieywolf High Yield Partners LP (“CHYP"), Greywolf Structured 
Products Fund ) LP (“GSPP 1"), Greywolf Capital Overseas Fund (“GCOF"), Greywolf High Yield Overseas 
Fund ("GHYO"X Greywolf Yield Master Fund ("GHYM"), Greywolf Structured Products Fund Ofhhore 

I, Ltd. (‘‘GSPPO )"), Greywolf Structuied Products Master Fund ("GBPM") and Greywolf CLO 1. Ltd. ("GCLO 
1") (c^lectively, the "Poads" and each individually as a "PuDd*’). Additional detailed informatim atmt GCM 
(and such affiliates) is provided below, including information about GCM's advisory services, investment 
approach, personnel, affiliations and broherage practices. 

AtfvjwnStnto 

GCM serves as the managematt company to the OCP II and CHYP and serves as the general partner to CSPF I. 
each a private investment fund organize) under the laws of the State of Delaware. Greywolf Advisors LLC 
(“CA" or the “General Partner"), a Delaware limited liability company affiliated with GCM. serves as the 
genera] partner to CCP li and GHYP. The inteitus in CCP 11. GHYP and GSPF I are offered on a private 
placement basis, and in reiiantt on Seclitm 3(cX7) of die Investment Company Act of 1940, as amended (the 
“Company Act") and are offered lo persons who sit "accredited investors" as defined under the Securities Act of 
1933, as amended (the “SccarMes AcP'X and "qualified purchasets* as defined under the Company Act and the 
rcgulatioru thereunder, and subject to certain other conditions, which ate set fisiih in the offering documents for 
each respective fund. 

GCM also serves as the investment manager to GCOF, GHYO, OHYM, GSPFO 1, and GSPM, each a private 
investment fund organized under the laiM of the Cayman Islands. GHYP and CHYOF invest substantially all of 
their capital in the GHYM. GSPF 1 and GSPFO 1 invest substantially all of iheir capital in GSPM. Shares in the 
GCOF, GHYO and GSPFO 1 ere offered on a private placement basis, and with respecl to U.S. tax-exempt 
inveslors, in reliance on Section 3(eXI} (1^ O^F) and Section 3(c)(7) (for GHYO and GSPFO 1) of the 
Company Act. Shares are offered to persons who arc cither not "U.S. Peisons" (as such term is defined in 
Regulation S of the Securities Act) or U.$. tax^xentpt investors. U.S. tax-exempt inveslors in GCOF must be 
"eceradited investors’ es defined in Regwtntion 0 under the Securities Act U.S. tax-exempt investors In 
GreywolfCHYO and GSPFO must be: (!) "accredited investors" os defined in Regulation 0 under the Securities 
Act and (ii) "qualified purchasers" as deFnied in the Company Act and t)ie regulations thereunder. Additionally, 
investors in GSPFO, GHYO and GSPFO 1 are subject to certain other conditions, which ate act fbtih in the 
respective offering documents of each respective fimd 

CCM also serves as collateral tnanager of (he portfolio of coHaleral. consisting primarily of loans. , held by CCLO 

1, a special purpose vehicle organized under the laws of the Cayman Islands. The secured notes arid aubortUnated 
securities iuued by CCLO 1 are offered on a private placement basis and in reliance on Section 3(cX7)9flhe 
Company Act. The secured notes are offered in the United States to persons who are “qualified instrtuttona! 
buyers" as defined in Rule I44A under the Securities Act and “qualified putchuers" ns defined in iheCompaity 

Act and the regulations thereunder. The subordinated securities are offer^ in the United Slates to persons who 
are cither (i) “qualified institutional buyers" as defined in Rule )44A under the Securities Act or “accredited 
investors” as defined in Regulation D under the Securities Ad and (ii) “qualified puTchasers" as defined in the 
Company Act and the regulations thereunder or "knowledgeable employees" within Ihe meaning of Rule 3C'S of 
the Company Act. The secured notes and the subordinated securities are offered and sold outside the United 

States to persons who are not “U.S. persons" (as such term is defined in Regulation S ofthe Securities Act). 
Additionally, investors in CCLO 1 are subject lo certain other conditions, which are set forth in the offering 
documents for the fund. 


Complftr imriidr^ pt;ci ia ttiR. rtnlr intoM tleni aotf Hit with nmtira {paft I). 
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Footnote Exhibits - Page 5653 


Schedule F of 

Applieant; 

SEC File Number 

Dale: 

Form AOV 

Continuation Sheet for Form ADV Part i! 

CrtywolfCapttt! ManageoKnt LP 

S0I<SS6S9 

Match 12,2007 


(Do not use this Schedule as a eontiBtatiop tftcet for Foret ADV Part i or any wher sdieduies.) 


i. Full tame of ^^licant exactly as stated in Item lAofPanlofFomiADVt 

IRS Empl. Idenl No; I 

54-2104223 1 

Item of Form 
(identily) 

Answer 


GCM (including, for these purposes, GA) has full disoetionary authority with respect to investment decisiems, 


and its advice with ttspeci to the Funds is made fn accordance with the investment d)jectjves and guidelines as 
set forth in each Fund^ respective olftring memorandum and, with respect to OCLO I. in accordance with the 
collateral management agreement between GCM and GCLO I and the indenture between GCLO ! and the trustee. 

Pees 

The fns ai^h'cable to each Fund ate set forth in detail in each of the Fund's respective offering memorandum, A 
brief summary of (hose fiMS is provided below. 

PusforCCPnandCHYP 

Mano^ment Pets 

With respect to GCP tl and OHYP, GCM generally Is paid a quarterly management fee equal to 0.37S% (1.50% 
annualized) of each capita! accotmfs opening balance for the quarter, calculated and paid in advance of each 
quarter but amortized over the respective quarter. "Special Investments" (also known as "side pocket" 
investments), held in GCP 11 will be carried at fair value (which may be cost). (See Item 4.C. ~ "Special 
Situations Investing") in addition, a ittv nta portioD of the management iee will be paid to GCM out of any 
capital contributions made to GCP II and GHYP by new or existing limited partners on any date that does not (all 
on the first business day of a quarKr, based on the actual number of months remaining in such partial quarter. For 
these purposes, a "business day" is any day on which commercial banks in New York City are opw for business. ^ 
In rhe case of a withdrawal from a capital account other than as of the last business day of a fiscal quarter, a pro 
nzoi portion of the management fix (based on the actual number of months remaining in such paitial quarter) will 
be repaid by GCM to the applicable Fund and distributed to the withdrawing investor. 

The General Partner's capital accounts in GCP H and GHYP are not subject to the management fee. The General 
Partner, in its discretion, may elect to reduce, waive or calculate diflertntly the management fee with respect to 
certain limited partners, including, widwut iimitarion, limited paitnera that are afTlliates or employees of GCM. 
members of the immediate families of such persons, and busts and other entities for their benefit Each Fund 
re se rv e s the right to impose difrerent fees on liiture investments. 

/ncettrive Allocallon 

Generally, at the end of eadi fiscal year, 20% of the excess of any realized and unrealized net capital apFeciatkm 
(taking into account, with respect to OCP tl gains and tosses relating lo applicable realized or deemed realized 
Special Investments) allocated to each capital account for such year over the management fee debited to sich 
capital account for such year will be reallocated to the capital account of the Generai Partner. Oenerelly, any 
realized and unrealized net loss io a fiscal year allocBted to any cepital account is carried forward (the "high water 
nrark") so that no incentive allocation is charged to such capital account unless prior losses have been recouped, 
subject to certain adjustments. 

The General Partner, in its discretion, may elect to reduce, waive or calculate dlfTerentiy the incentive altocaiion 
with respect to certain limited paitiwrs, including, without limitation, limited partners that are affiliates or 
employees of Greywolf Capital, members of the immediate ftmilies of such persons, and trusts and other entities 
for their benefit. Each U.S. Fund reserves the right to impose difierent fees on future investments. 

In (he event GCP II or GHYP is tSssoNed. or a withdrawal is made from a capital account, in either case, other 
than at the end of a fiscal year, net capital appreciation or net capital depreciation, as the case may be, shall be 
ddermined through the date of tenninatitm or withdrawal, and the incentive allocation, if any, from all cepital 


Cemptftf sracaare pB|M la tall, rtrrtr tBcsetO Itnot lae ntr vtlli uentin pa|t (pa|( I). 
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Footnote Exhibits - Page 5654 


Schettale F of 

Applicant: 

■ SEC File Number. 

Date: 

FofTTi ADV 

Continuation Sheet for Form ADV Part II 

CreywDif. Capita) MiivtgeiPMt LP 

80I-6S669 

Maieti 12,2007 


(Do not use this Schedute as » continuation >hee> for Fonn APV Put i or any other schedules.) 


!. Full name of a{^Iicni! exactly 8S swed in item t A of Part i ofPorm ADV: 


IRS Empl. Itfent. No: 


Hem of Form 

(identify) 


accounts (in the case of a leminatitHi) or from the o^ital accounts from which a withdrawal is made (in the case 
of a withdrawal) will be reallocated to the Oeneral Partner as set forth above. 

The iimntive allocation with respect to oapilai accounts of partners in CCP H that have fully wifhdrawrt except 
for interests in one or more "speeiai investment accounts” "side pockets”), will be reallocated to the General 
Partner upon ”ieal>astion” or "deemed realization” (as further detailed in the U.S. Funds’ respective orfering 
(tocuthents) of the applicable pocket investment. 


Fees for CCOF and CH YO 
Management Fees 

GCM generally is paid a quarterly management fee equal to 0.375^ (1.50% annualized)' of the net asset value 
("N A V) of eoch series of shares for GCOF and CHYO, calculated and paid in advance at the beginning of each 
quarter twi amortized monthly over (he respective quaria. A prv rata portion of the management fee wiii be paid 
to GCM out ofaiiy subscriptions for shares made to GCOF or CHYO by new or existing shaicholders on any date 
that does not fall on the first day of a quarter, based on the actuai number of months remaining in such partial 
quarter. If shares are redeemed el .any time o^cr than at the end of a quarter from CCOF or GHYO, a pro rata 
portion of the management fee (based on the actuai number of days remaining in such partial quarter) will be 
repaid by GCM to the appropriate Furtd and distributed to the redeeming shareholder. 

Incentive Fees 

At the end of each Fund's fiscal year, GCM is entitled to receive an incentive fee equal to 20% of the net realized 
and net unrealized appreciation in the NAV of each series of "ordinaiy" shares (/.r, not the class S shares) of each 
Fund during (he respective year (adjusted for any redemptions and any accruals of Ihe incentive fees made during 
the year (Ihe 'Adjusted NAV*)); proved^ however, tlut an incentive fee will only be paid with respect to the 
portion of the Adjusted NAV of a series of shares that is in excess of the "Prior High NAV" of such series of 
shares. With respect to GCOF, Adjusted NAV also includes adjustinents for the issuance of additional "ordinary” 
shams of an existing series following the nalization or deemed realization of a "special” or "side pocket" 
investment (which will be recorded as "class S shares'') and the subsequent exchange of class $ shares relating 
thereto, in either case, occurring during such year. The Prior High NAV of a series of shares is the NAV of that 
series immediately following Ihe date ai of which the last year-end irreentive fee was determined with respect to 
such series (or, if no incentive fee has yet been detcmiin^ with respect 1o such series, the NAV of that series 
immediately following its initial offering). The Prior High NAV of a scries of shares will be adjusted for 
redemption from such series. The ^ior High NAV of a series of shares in CCOF will also be adjured for 
redemptions of "ordinary* shares of a series exchanged for class 5 shares (f.e., upon Ihe making of a Special 
Investment) and the issuance of additional "ordinary" shares following the realization or deemed realization of a 
Special Investment. 

The Funds reserve the right to reduce, emive or caleulate dirferently the inansgement fee and/or the incentive fee 
with respect to any shareholder. In addition, the Funds reserve the right to impose difTertnl fees on future 
investments. 

GHYM does not charge directly any management, incentive or other fees fcr the benefit of GCM. 

GCM may elect to receive all or a portion of the incentive fees and/or mnnagement fees from the Funds currently 
or on a deferred basis, subject to a deferred compensation arrangement. 

Finally, any perfonnance-bosed fees will be charged in accordance with Section 205 of the Advisers Act and Rule 
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Footnote Exhibits - Page 5655 


Schedule F of 

Applianl: 

SECHtoNvirben 

Oatt: 

Form ADV 

Continuation Sheet for Form ADV Part il 

GrejwttrCtpttsi MangHneot I.P 

801-65(69 

htaicb 12,2007 


(Do not use this Schedwie as » continwlkw sheet fw Form ADV i or any other schedules.) 


1. FuliiameofaKiiicantcxactlyasstaKdinl^ lAofPBrtiofFonn ADV; 

IRS Empl. Idem. No: 

54-2104223 

item of Form 
(identify) 

Answer 


205-3 thereorKJer. 

CSPMFees 

Managemens Fra 

CSPM will pay lo GCM generatly a ^rlerly managemcTil fee in advance as of the beginning of each fiscal 
quarter equal to 0.1 875% (0.75% annualised) of the lower of (i) the N A V allocable to each investor’s investment 
in either GSFF 1 and GSPFO I and (ii) total capital contributions, i.e. drawn capital. 

Incentive Allocation (ReinvesaneM Period and Disoibiition) 

Oistriburions will be made by GSPM to G^F ] and OSPFO I end GCM in respect of its Carried Interest, and by 
GSPP 1 artd GSPFO I to their investors, as follows: 

- 8% IRR Hurdle: First to the invefior until the investor has received cash dlstnlrutions remlting in (i) 100% 
return of the respective investor's total capital contributions and (ii) an 8% inlonal talc of return (“IRR”) 
thereon; and 

• 7000 Split: Thereafter, 70% to the inveslor and 30% to GCM (as “Carried Interest”). 

Notwithstanding the foregoing, the Canied Interest will be calculated and distributed to GCM only afin^ the 
earlier of (i) the date on which ell eommitmenls have been drawn down and (ii) the end of the drawdown period. 
Prior to such rime all distributions will be made to the investors. 

Fee Offtti 

GSPM may invest in securities vehicles sponsored aniVor managed by Oreywolf, such as CDO products 
(“Sponsored Prodocts"), in connection with which OCM nwy be entitled to receive fees or other forms of 
remuneration (“Sponsored Product Pecs”). To the e*tem (5CM or its afTilisles receive any Sponsored Product 
Fees, OCM wifi (i) waive the Sponswed Product Fees in respect of the GSPM’s interest (direct or indirect) in the 
Sponsored Products Of (ti) reduce pro-rats, but f»ol below zero, the amount of management fees, Carried Interest 
Of expenses of the Funds that are paid by OCM on behalf of GSPM and for which GCM is entitled to 
reimbursement (together with Management Fees and earned interest, “Creywolf Capita) Conpeniarton”) that 
would otherwise be paytWe C;S*M to OCM by the Sponsored Products Fees received by OCM in respect of 
the QSPM’s interest (direct «■ indirect) io the Sponsored Products (such amount, the "Fee OfTrel Amounl") or 
(iii) effect any other transaction such that the Funds sre not charged Sponsored Products Fees In respect of the 
Funds' intereR (direct or indirect) in the Sponsored Pnxiuets. GCM will eoniinue to earn fees on the percentoge 
of Sponsored Piquets owned by non-OSPM investors. 




Comptoe aiunM ptfe Sn-fall. (trrieanentftd iim tnd flit iriib runiliafl pigf (ps|e 1). 


Confidential Treatment Requested by Goidman SacJis 


GS MBS-E-021 825566 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 PO 00000 


Frm 01588 Fmt 6602 Sfmt 6602 


P:\DOCS\66052.TXT SAFFAIRS 


PsN: PAT 















1585 


Footnote Exhibits - Page S656 


Schedule F ol 

Appitcant; 

SEC File Number 

Date: 

Form ADV 

Continuetlon Sheet for Form ADV Pari li 

CreyweirCtpna) Minigencnt LP 

«)!-6S669 

Mari:M2,2«r7 . 


(Do not use this Schedule as a continuation sheet for Form ADV Part i or any other schedules.) 


I. Full name of BRjHcant exactly as stated in Item lAofPartlofFwtn ADV: 

IRS Empi. Idem. No: 

54-2104223 

Item of Form 
(identify) 

Answer 


Fees for GCLO! 

As compensation for the performance of its obligations as collateral manager, CCM is entitled to receive senior 
and subordinated management fees and, if centin conditions are met. an incentive collateral management fee (the 
“Coliateral Management Pe«"). The Cdlateral Management Fees will be payable from interest pfo«eds and, 
if interest proceeds are not suffident. from principal proceeds from the portfolio of collateral that KTvices the 
debt and other obligations ofCCLO 1 (the “Collateral Portfolio"), in awordance with the priority of payments 
schedule, as described in the offering documents of CCLO 1. 

CCM, In its sole discretion, may, from time to time, defer or waive at! or any portion of the Collateral 

Management Fees. 

Senior and Subordinated Management Fees 

CCLO i will pay to GCM generally a quarterly senior collateral management fee in anean (subject to the 
availability of funds and the priority of payments schedule) equal to 0.15% per annum of the aggregate principal 
amount of the Collateral Portfolio. The senior eotlatcTa! management fee will payable before any interest 
payments or distributions of interest proceeds on the securities issued by CCLO 1. If on any payment date there 
are insufTicient funds to pay the senior collatcnl management fee then due in full (or if CCM elects to defer any 
portion of the fees), the amount t»l paid will be deferred and will be payable on the first succeeding payment date 
specified by GCM on which funds are available. 

The issuer also will pay to GCM getwraily a quarterly subordinated collateral management fee in arrears (subject 
to the availability of funds and the priority of payments schedule) equal to 0.35% per annum of the aggregate 
principal amount of the Collateral Portfolio. The subordinated collateral management fee will be payable before 
any payments of distributions on the junioe most subordinated securities issued by CCLO I. If rwi any payment 
date any part of the subordinated collateral management fee is not paid, the amount i»l paid will be carried over 
and will accrue interest at a rate of LIBOR plus 3.00% per annum. 

Incentive Callaieml Managemeni Fee 

CCM will be entitled to receive generally a quarterly incentive colhrteraJ management fee, with respect to each 
subclass ofthe junior most subordinated securities of CCLO 1 designated as being included for purposes of 
calculating the incentive collateral managernent fee, equal to 20% of the interest proceeds artd principal procee^ 
remaining aviilable for distribution to the subclass, according to tite priority of paymenU schedule. The incentive 
cellaieral iruragernent fee will be payable only if the holders ofthe subclass have received an annualized iniemal 
rate of return of at least 12.0% for the ptniod from the date of issuance of such subclass to the relevant payment 
date. 

Fee Pay-Over Anvngment 

GSPM has purchased 100% of the initial notional ampunt ofthe subordinated securities. For so long as CSPM or 
ony other funds managed by CCM cominve to hold any subordinated securities, any Collater^ Management Fees 
otherwise payable to OCM will be paid by the issuer in the following order. 

« first, to OSPM or such otiw fonds (on a yro mla basis among svKh funds) according to the 
proportion ofthe aggregate notional amount of all the subordinated securities iliat are held by the 
funds; and 

« the remainder, if any. to CCM. 


CsBipIrte aiHrndrd pa|n is fuD.flrelr imniM Hnw 104 nic trtib nmitloB page (psp t). 
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Footnote Exhibits - Page 5657 


Schedule F of 

ApplicsnC 

SEC File NuT^ 

Date; 

Form ADV 

Continuation Sheet for Form AOV Part II 

Creywolf Capital MintgeiDCDt LP 

801>6S669 

March 12. 2007 


(Do nW use this Schedule as » continuation »heet fa Fenw ADV Part t or any oflter schtatoles.) 


I. Full name of epplicant ncectly u stated in Itent I A of Pant of Fomt ADV: 

IRS Empl. Ident. No: 

54-2104223 

Item of Fomi 
(identify) 

Answer 

item 2 

Expenses 

The Funds bear cenain expenses to connection with their opmtions, including, but not limited to, investment- 
related expenses (eg., brokerege commissions, clearing and settlemen! diarges, custodial fixs, intciest expense, 
consulting and other professional fees relating to psilicular investmmts or contemplated investments, investment- 
related tnvei and iot^ng expenses, and reseaich-related expenses, including, wilhmil limitation, news and 
quotation equipmenc and services and the cost of certain inveimeit management related software), legal 
expenses, accounting, audit and lax preparation expenses, organizational expenses, expenses relating to the offer 
and sale of interesU and shares, as the esse may be, management fees, fees to the administrator, extraordinary 
expenses and other similar expenses related to the Fundv GHYO, GHYM, GSPFO 1 and GSPM also bear other 
expenses, including premiums for directcRS’ and officm* liability insurance (if any), remuneration to members of 
the respective Fund's board of direettHS and advisory boaids, expenses related to the maintenance of eadi Fund’s 
registered olTice and CMpwate licensing. GHYP and GHYO also bear their pro rata share of GHYM's expenses 
as well as expertses related to risk management services pmvided by third parties. GSPFO 1 and GSPF I also 
bear their pro rau share ofOSPM's npenses. 




As noted above, GCM provides investmenl advice to the Funds, which are formed for the purpose of investmcnl 
and are excluded from registration under Section and/or Section 3(cXi) of the Company Act. Investors in 

the Funds generally include individuals, investment companies, pension and profit sharing plans, insurance- 
companies, trusts, estates, charitable or^nizations. corporations, psrineiahips and limited liability companies. 

Item 3 

Types of Investments 


GCM has a broad mandate to invest die Funds' assets, on margin or otherwise, in securities and financial 
instruments of U.S. end foreign entities, including, without limitation, capital stock; alt maniwr of equity 
securities (whether registered or unregistered, traded or privately offered); shares of beneficial interest; 
partnership imerests and similar fmanctal instruments; bonds, notes and d^enlutcs (whether subordinated, 
convertible or otherwise); currencies: interest rate, cunency, equity and other derivative preducta, including, 
without limitation, (>) fii^s contracts (and options thereon) relating to stock indices, currencies. United States 
Government securities, securities of m»-U.S. government and other finaneial instruments and all other 
commodities, (>i) swaps, optrons, rights, warrants, when-issued securities, caps, collars, floors, forward rate 
agreements, and repurchase and reverse repurchase agieemenb and other cash equivalents, (iii) spot and forward 
currency transactions, and (iv) agreementa relating to or securing such transactions; leases, including, without 
limitation, equipment lease certi6eates; equipment trust certifieate; loans; DIP finanemgs; accounts and notes 
receivable and payable held by trade or other ciediiort; trade acceptances and claims; eontnict and other claims; 
exerutory contracts; participations; mutual funds; U.S. and non-U.S. money market funds and insrruments; 
obligatioos of the United States, any state thereof, non-U.S. governments and insirumentaJilies of any of them; 
commercial paper, certificates of deposit; bankers’ acceptances, m»l receipts; letters of credit; money market 
instruments; accounts paynbic; puts; other trankn^tcy claims and bank debt; and Ollier obligations end 
instruments or evidences of indebtedness of whatever kind or nanjre; in each case, of any person, corporation, 
government or other entity vdatsoever, whether or not publicly traded or readily marketable. 


Investments are rnade in accordance with the Investment objectives and guidelines as set forth in each Fund's 
respective ofTcring memorandum and investment management or collateral management agreemaH, as applicable, 
and, m the case of GCLD I. in accordance with the indenture between GCLO I and the trustee. 
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Footnote Exhibits ^ Page 5658 


Schedule F of 

Af^icanL* 

SEC File Nurnber. 

Date: 

Form ADV 

Condnuation Sheet for Form ADV Part 11 

GreywoirCspfral MBnigemeit LP 

80I-6S669 

March 12. 2007 


(Do not tge this Schetfaile « a continuation shed for Fwm ADV Pari 1 or any other sdwdutes.) 


I. FuU name of applicant exactly a$ staled in Item 1 A of Pan I of Fwm ADV: 


IRS Empl. Idem. No: 


Item of Form 
(identify) 


For a more comprehensive description of ihe securities end finimcial instruments that each Fund may invest in, : 
see the re^ective offering documents of each such Fund. 

From time to time, the Funds may get exposure to investments through their participation in special purpose 
v^icies (which may include domestic and offshore limited paitnerships, limited liability companies and 
corporations) managed, held or sponsored by CCM, its afTilistes and/or by unaffiliated parties. GCM is generally 
not Rititled to any compensation in connection with investments through such special purpose vchtcies. 

Medtods of Analysis. Socrccto(_li>foniiatton and Inv estment Strategies 

GCM uses charting, economic, fundunenta], cyclical, ledrnicai and quantitative analyses. In addition, ihe 
principals and members of the investment team of GCM have developed their own metho^logy and resources to 
assiti in the identification of opporomitfes in the relevant mailed CCM utilizes the key relationships that its 
principals and other inembera of the investment team have developed during their careers to expeditiously 
identify and analyze investment opportunities. 

The eollateral managemerrt functions perfonned by GCM with respect to the Colialerat Portfolio held by GCLO I 
include (i) selecting the coltatcral to be au^uited and sold, (ii) monitoring the CoiUleral Portfolio on an ongoing 
basis and advising GCLO I as to which collateral to acquire and which to sell, (iii) instructing the trustee with 
respect to any disposition or tender of ctrii^ral by GCLO I and (iv) advising (5cLO I with respect to interest rate 
risk, cash flow timing and hedging strategies. 

With respect to the Funds other than GCi-O I, GCM focuses on three principal investment strategies, as described 
below. For a more detailed description of liw strategies to be utilized by each Fund, investors should review each 
Fund's offering documents. The descriptions contained herein of specific strategies that CCM is or may be 
engaged in should not be understood at in any way limiting its investment activities. 

Special situations investing includes a variety of tactics aimed at capitalizing on market opportunities resulting 
from catalyst driven events and/w value propositions created by Dtarket inefTieienciei. CCM'a main focus in this 
respect is credit-specific with a focus on distressed securities, special situations and capital structure arbitrage 
opportunities, where GCM believes that the ntarket is either over- or under-pricing asset value. In order to 
identify opportunitio, GCM focuses on markets or issuers undergoing periods of volatility, Volatility may be 
caused by apentionsl problems, leguiairve or regulatory changes, legal actions, management issues, fraud or 
severe market demand shifts. Significant price nuetualions often eecur in seeurilies whose issuers art the subject 
of corporate leorganizations or resnuctuiinga. liquidity crises, mergers. spin*ofR or credit rating chan^. The 
volatility of the markets for these saurin'es often rtsulu in their being mispriced. CCM intends to utilize long 
and short strategies based on relative value assessments. 


In pursuing high yield investing, portfolio investments will be concentrated in long and short positions In high- 
yield bonds, credit dehult swaps and bank loans to leveraged companies. Smaller allocations in invesimenl-gnide 
bonds and other corporate obligations may also be made. 

GCM's high yield investing approach focuses by making long and short investments using fundamental analysis, 
as well as by exploiting inefftcieitdes and trading tq^ituniiies in the eredil markets. In ctinying out this 
investment strategy, GCM attempts to maintain portfolio liquidity and to preserve capital. 

The invesimeiti process focuses on credit analysis of mdtviriual companies, but industry dynamics and macro- 
economic conditions are also considered. Once a company is targeted for investment, a relative value matrix of 
such company's capital structure is constructed, and capital structure arbitrage positions may be established 
GCM may also seek to lessen industry or commodity risk by shorting a security closely correlated with that risk 
(/,r, 0 paired trade). 
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Appilcuu: 

sec nte Number. 

Gr^woirCapltstMsnsgtnKnt LP 

S0l-dS669 


Schedule F of 
Fonn AOV 

Continuatfon Sheet for Fomi AOV Part il 


Do not use this Schedule as a continuation rt>eet for Form ADV I or any other sche^les. 


I. Full nameofapjrficanttsxactly asstated in Hem tAofPartI of Form ADV: j IRS Empl. Ident. No: 


The structured transactions are expected to consist substantially of cash and synthetic eoilateralized debt 
^ligations (TOOr) and the equity securities ofCDO issuers (“CDO Equity Secnrltfes”), including CDO’s 
collalcralieed primarily by other CDOs {“CDO’i"; together with CDO ^uity Securities and CDOs, “CDO 
Frodacis”). but may also include commercial inortgage>backed' securities residcntia) mortgage- 

backed securities (“RMBS"), asset-backed securities ("ABS”), credit deihult swaps (“COS”) and other 
derivative instruments, and other types of structured products. The CDOs may consist of or reference corporate 
debt instruments, ABS, RMBS. CMBS, other CDOs or other assets. 

CCM vrill invBt primarily in trarwhed portfolio risk in both the cash arid synthetic marVeti. This will include 
investnmits in cash and synthetic CDO Products, as well as cash attd synthetic investments in tl« CMBS, RMBS. 
attd ABS markets. 

CCM may invest in all parts of the portfolio capital structure from equity risk to senior/super-senior risk. CCM 
may take long or short positions in tranched risk. GCM will invest primarily in portfolio risk, it may also lake 
long or short positions in sin^e name or index risk to hedge or lake outright exposure, including common stock, 
preferred stock, corporate and/or cwisumer loans on an individual or portfolio basis. 

It is expected that a signiRcaot portion of the positions in this nrategy will be invested in pmifolio risk sourced 
from the non-investment grade corporate bond, loan. CDO and CDS maikets. CCM may also invest in portfolio 
risk sourced from the investment grade eetpoiate market, the emerging debt mariceia, the corporste and residential 
real estate markets, the consumer market, and other types of structured products. 


Generally, irtdividuals enpged in determining and implementing investment strategies will have, at a minimum, a 
four year college degree. In addition, roost of these individuals will have significant experience in the financial 
Industry. CCM expects that additional peraona employed by CCM in the future will have qualifKOtKnu and 
backgrounds consistent with drose of its current employees. 


The following Ittformatioft is provided Itor CCM's principal executive officers: 


YwrtiWrlll 

Formal Education 


Jmathan 

Savitz 

1«5 

BA. honory, The ltdms 
H^kins University (1987) 

CreywelfCapital Management LP, Chief 
Executive Officer, Chief Investment Officer 
and Motaging Fortner (F^ruary 2003 • 
present) 




Goldman, Sachs & Co., General Partner 
(I99B-2002}, Managing Director (1996- 
1998) 
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Footnote Exhibits - Page 5661 


Schedule F of 
FormADV 

Continuation Sheet for Form ADV Pan H 



Appitcanu 

Grcywotf Capital Mantgamerl 


Do not use this Sdtedule as a continuation sheet for Fonn ADV Part ! or any oth^ schedules. 


1. FuDnameofap^licantexaciiyasstatedinltem tAofPartlofFom) ADV: I IRSEmpi. IdentNo: 


Creywoif Capita! Management LP, Chief 
Operating Ofncer<May 2005 - present) 

Watershed Asset Management, Chief 
. Financial Officer and Managing Director, 
(2002 - 2004) 

Fox Paine, Chief Financial OfTtcer(1998- 
1999) 

Creywoif Capita) Management LP, General 
Counsel (Febniary 2006- Present) 
Chief Compliance Officer {February 200&< 
August 2006); Counsel (November 2005- 
Febniary 2006) 

Farallon Capital Management, LLC, 
Managing Director 2005; Assodate Certera! 
Counsel (2001-2005) 

Davis Polk & Wardwell 
Corporate Associate (1998-200!) 

Creywoif Capital Management LP, Chief 
Compliance Officer (August 2(^ - 
Present); Compliance Officer (May 2006- 
Augusl 2006) 

Forest Investment Management LLC, Chief 
Compliance Officer & Counsel (July 2004 
-May 2006) 

MacKay Shields LLC, Director (2003): 
Associate Director (2001 -2003); 
Associaie(1999 - 200l) 


As noted previousfy, Creywoif Advisors LLC, serves as the genera) panner of the U.S. Funds. Mr. Jonatiian 
Savilz, CCM's Chief Executive Officer and Chief investment Officer, the managing member of QCM's general 
partner, and Is also the senior managing me mber of Creywoif Adviiors LLC and Messrs. Wiiliam Troy, James 
Gillespie, Robert Miller. Gregory Mount and Cevdet Samikoglu are its managing members (collectiveiy. with Mr. 
Savitz, the "PrincipBls*}. 

CCM does not provide investment aihdsory services to persons with individually managed Bccmmts and iherefbtt 
generally does not solicit clients to invest in the Funds. 

eSPM has purchased 100% of the Initial -notional amount of the subordinated securities of CCLO I. Under this 
arrangement, the Collateral Management Fees otherwise payable by CCLO I to CCM are paid to CSPM. 


Chailcied Financial Analyst 
^rlificd Public Accountant 
(inactive) 

D.S., mapto cum latidc, in 
Accounting and Finance, 
Boston Collega {! 990) 


JD, Nenthwestem University 
School of Law (1 998) 

BA, megno cum hade. 
Umvenity of Pennsylvania 
(1995) 


JO, St. John's University 
School ofLaw(1997) 
BS. Loyola College in 
MBry}and(l993) 


CeiBptrieswiidcepsgtf iafuil, tlrci«niraenl)(TB»saenit wlibnenltM pagttpsgf 1). 
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ApplicaM; 

SEC File Number 

Greywolf CapUst Mutgsnent LP 

801-65669 


Schpdule F of 
Form ADV 

Continuation Sheet for Font) AOV Part il 


Co not use this Schedule as s continuadon sheet for Fonn ADV Part ! or any other edibles. 


I. FuM name ofapplkant exactly as statoJ in item lAofPart lofFormADV;. , , j IRSEmpl. Idtmt. No: 


item of Form 
(identic) 


CCM and its personnei do not purchase or sell any securiiin for their own accounts to or ftom the Funds. 
However, from lime to lime, subject to Fund investment guidelines and restrictions. OCM may direct one Fund to 
sei! securities to another Ftmd through an mtcmal cross transaction in which neither CCM nor a related person 
will receive compensation. Any such tnnsaction will be effected based on the then current independent marhcl 
price and consistud with valuation procedures established by OCM. To the extent that any such cross tnnsaction 
may be viewed as a principal transaction due to the ownership interest in the Fund by OCM and its personnel, 
CCM will ctnnply with the requiremenb of Section 206(3} of the Advisers Act, including that CCM will notify 
the Fund (or an independent representative of the Fund}. 


The Funtb are subject to a number of tcfual and potettial conflicts of interest. Colain inherent conflicts of 
interest arise from the foct that CCM and its afTiliatcs (including the Genera! Partner, the "Greywolf Croup*) 
provide investment managemem tervim to the Funds and may, in the ftiiure, provide ntactagement services to 
additional funds or other accounts and proprietary accounts in which the Funds will have no interest (coHeeiively. 
"Other Accounts"). The respective investment program of the Funds and Other Accounts may or may not be 
substantially similar. The po^olio strategies employed by the Greywolf Group for Other Accounts could conflict 
with the transactions and strategies an^rioyed by the Greywolf Croup in managing the Funds and affect the prices 
and aveilabiilty of the securities end instruments in which the Funds invest. Conversely, participation in specific 
investment oppommities may be appropriate, at limes, for one or more of the Funds and Otter Accounts. In such 
case, pariiciparion in such opportunities will be allocated on an equitable basis, as more folly described under 
"Investment or Brokerage Discretion - Trade Allocation and Aggregation Policies and Procedures" below. Such 
considerations are likely to result In allocations of certain investments among the Funds and Other Accounts on 
other than a peri paun basis. 

From lime to time, GCM may aequite securities or other financial instruments of an issuer for a Fund (or Otter 
Account) which are senior or junior to securitiea or financial mstrumenu of the same issuer that are held by, or 
acquired for, another Fund (or Other Acemmt} (e.g., one Fund (or Other Account) may acquire senior debt while 
another Fund (or Other Account) may acquire subordinated debt). CCM recognizes that conflicts may arise under 
such circumstances. When this occurs, the portfolio managers will attempt to determine which of the "ronfltcting 
investments" has the highest profit^lhy potential (such investment, the "Preferred Investment*), taking into 
aecount such considerations as sin of positions, the risk/reward profile and likelihood of succeu of a particular 
< eourse of action (r.c, exercising remedies under loan, note or security agreements, proposing or opposing DIP 
rmancing or other motiota in a bankruptcy court, pursuing litigation or proposing or supporting a plan of 
reorganization in benkrupley). control and costs and demands on GCM's rtsouiees and personnel. In the absence 
of an agreement among the portfolio msnagm as to the Preferred Investment, Mr. Savin, or in his absence. Mr. 
Troy, may make such determination. 

Applicable tax, regulatory and other considerations nwy sometimes lead to ceitaJn equity and real estate 
investriKiits beittg structured in a manner such that a f^nd (or the entity through which a Fund makes an 
investment) will lend capila! to (or enters into a similar tnnsaction with) U.S. fonds affiliated with a Fund. The 
debt interest of such Fund, while senior to the equity interest held by the afliiisted U.S. funds, is often structured 
to yield a debt-like return (and eccotdir^ly a lower rate of return) than the U.S. fonds* investment In the equity. 
As in ail allocation decisions, CCM must mtgh the conflrcting interests of (he different investors and fonds in 
determining rte amount to alfocate to debt and equity and the lenro of these loans. OCM will attempt to deal with 
such conflkling interests in a manner similar to th^ of Pr ef ened Investments. Additionally, the equity and debt 
holders with respect To an investment msy have conflicting interests during the term of a particular investment, 
e^Kcialiy if the irrvestmcnl h not performing well. 

Once the Preferred Invesrment it detennirved, the portfolio managers will take actions which seek to maximize 
value. Such actions could possibly be adverse to other invesimenis held by the Funds or Other Accounts. To 
lessen any adverse impact resulting from such action, CCM may seek to sell in a eommeteialiy reasonable 
manner the non-Preferred Investments. Allenialively, a determination may be mtidc that an immediate sale rvould 
result in n lorver return on the non-Pteferred Investment than would be the case if the investmmt remained in the 
ponfolio. in which case CCM would maintain the position. There can be no guarantee, however, tot continuing 
to hold a notv-Preferred Investment will not result in greater losses than would have resulted had the investment 
been sold. 
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Item of Form 
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in addition, the Oreywoff Group may give advice or, take action with respect to the investments of one or more 
Fuiwb (or Other Accounts) that may not be given or taken with respect to other Funds with similar investment 
programs, objcclivea, and strategies. Accordingly, Funds having similar strategies may not hold the same 
securities or instniments or achieve the tame performance. The Greywoif Group also may advise Funds (or Other 
Accounts) with conflicting programs, objectives or strategics. These activhies also may adversely affect the 
price and availability of other securi ties w instruments held by or potentially considered for one or more Funds. 
Finally, CCM, its principals and other pereonnel may have conflicts in allocating their time and services among 
the Funds (and/or Other Accounts). GCM and its principals, ofTicen and employees wi!! devoie as much of their 
time to the activitie of the Funds u QCM deems necessary and appropriate. 

■ 

- 

From time to time one Fund managed by OCM (the ‘Scllliig Ptind”) may offer to anedher Fund managed or 
advised by OCM (the “Purchasing Psnd'O assignments or sales of, loans (or interests dterttn) that the Selling 
Fund has originaied or purchased. Such offen will uaially be made after the Selling Fund has ^ready held such 
investment (including Ute portion ofToed) for a period of time. The price of the participation, assigned or sold 
interest (as the case may be) will be established based on Ihird-pany valuations. Further, the decision by the 
Purchasing Fund to accept or reject the offer made by the Selling Fund will be made by parties or individuals not 
involved in the origination or purchase doision on behalf of the Selling Fund. In determimng the target amount 
of a particular loan originate or purchased by the Selling Fund, the Selling Fund may take into consideration the 
Act that it anticipates offering participations or assigning or selling a portion of such loan as dneribed above. If 
the offered funds and accounts decide not to purchase such paiticipBtions. assignments or interests in such 
investments, the Selling Fund will be forced to hold diat portion of the investment until such time as it can be 
disposed of. This may result in the Seih'ng Fund being “overweighied*' with respcci to a particular investment for 
a si^iflcant period of time. 
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54-2104223 

ItemorFomi 
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Answer 


CCM end its affiliata art not restricted fiem forming additional investment funds, entering into other investment 
advisory relationships, exercising investment responsibility, engaging in other business (or non-business) 
activities or directly or indirectly purchasing, selling, holding or otherwise dealing with any securities fw the 
account of any such other business or for other clients (including, without ilmitation, for or on behalf of clients 
that invest or may invest in the Funds or Other Accounts), even Hough such activities may be in competition with 
the Funds and/or may involve subslaMial Hme and tesouices of CCM and its afTiliatn; provided that (i)CCM has 
agreed not lo begin investment allocatkms to any fund with investment parametert substantially simitar to the 
GSPM until 75% or more of the Fuitd's aggregate Commitmenis have been drawn and invested, unlos GSPM's 
Advisory Committee ^rproves investment atiocalions prior to surii time and (ii) CSFM will receive Priority 
Allocations of equity in GCM sponsored products that are CDOs ("Sponsored CDOi”) in accordance with the 
following: 

(a) "Priority AHocation” shall mean the allocation of the equity of any Sponsored CDOs to GSPM in an 
amount equal to the lesser of (x) $30 million and (y) 80% of the aggregate equity of such Sponsored 
COO, where such allocation ts controlled by CCM. 

(b) The Priority Allocation will terminate on the earlier ofl 

(i) the date during CSPM’s drawdown period on which GSPM has invested $90 million in 

Sponsored CDO equity or, if GSPM has not invested such amount by the end of the 
drawdown period, the date dreresHer on which GSPM has inveted (he lesser of (x) $90 
million and (y) 30% of the Net Asset Value of GSPM in Sponsored CDO equity, in each 
case calculated on the basil of cost or. in QCM's sole discretion, a premium that results 
from addilional value in such Sponsored CDO equity created by CCM (for example, by 
the waiver of Hie applicable management fees), and 

(it) the third anniversary of CSPM'i final Closing Date 

GCM may from rime to lime invest its excess funds in one or more Funds or in securities or instruments in which 
it may invest the Funds' assets. Similarly, GCM. its principals, officen and employees may from time to time 
make personal investments in securities or instruments in which CCM may invest the Funds' assets. CCM arid Its 
personnel may buy, sell, or hold securities or other instruments for its or their own account(s) white entering into 
different investment decisions for one or more Funds. In addition, certain GCM's principals and employees have 
substantial personal investments in one or more Funds. The amount of each principal or employee personal 
investment in a Fund (if any) change bvtr time. A principal or employee may decide to invest only in 

certain Fund(s) and not in oHier(sX Investors will not be provided with notice of principals' or employees’ 
investment In, or withdrawal from, a Fund (exeepi to the extent such notice is required under a Fund's ofTering 
document). 

The above list is not a complete descri^imt of every conflict orinlerest that could be deemed to exist. 

Certain of QCM’s principals, ofTIcera and employees are fonner employees of Goldman, Sachs & Co., which acts 
as prime broker and often as a . counterparty to the Funds. Sucb former Goldman, Sachs & Co. employees may 
still have an inrereat in, or olber business dealings with, Goldman, Saeha & Co. Such continuing retatioiuhips 
with Goldman, Sachs A Co. may be deemed to create a confliet of interest for CCM with respect to its choosing 
or maintaining the Funds' relelion^ps with Goldman. Sachs & Co. 

Code of Ethics 

GCM strives lo foster aitd maintain a reputation for honesty, integrity and professionalism. In seeking lo meet 
thne standards. CCM has adopted a Code of Ethics (the "Code”). The Code incoiporatea the following genera! 
principles that all employees are expetrled to uphold: employees must at all times place the interests of clients 
fiTst: all irersonal securities Iransacrions must be conducted in a manner consistent with the Code and any actual 
or potential conflicts of inrerest or any abuse of an employee's position of trust and responsibility must be 
.ivoidcd; employees must not take any inappropriate advantage of their positions; information concerning the 
idenirly of securities and financial circumstances of the Funds, including the Funds' inrestors, must be kept 
confidcnunl: and independence in the investment deciskm-makine oroeess must be maintained at all times. The 
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Item of Form 
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Answer 


Code also places re«riclions on personal (rattes by eirqrloyew, including that they disclose their personal 
securities holdings and traimctiom to CCM on a periodic basis. CCM discourages employee from engaging in 
personal securides transactions and requires that employees preciear all personal securities transactions (except 
for a limited mimber of exempt transactions (eg,, shares issued by open-ended mutual ftmds, money market 
funds, U-S. Treasury bonds, eommereia! paper, etc.)) before effecting a personal transaction in securities. 
Investors may request a copy of the Code by contacting CCM at the address or telephone mjmber listed on the 
first page of this document. 

CCM also maintains insida trading policks and procedures (the "Insider Tnding Policies") that are designed 
to prevent the misuse of material, non-public informarion. CCM's perscmnel are required to certify to their 
compliance with the Code, inehjding the Insider Trading Policies, on a periodic basis. 


0 »etri,-tinn« Dx* tf>«/lM lcir.2Qt|^jj2Q 


COM’s Inwder Trading Polidcs proStbit COM and »ti penonnej (to the extent prohtbiloJ by law) from trading for 
the Funds or themselves, or recommending trading, in securrliea of an issuer on the basis of material, non*pub1|c 
information ("Inside Information") about the issuer, from disclosing such information to any person not entitled )o 
receive it, and from assisting anyone in transacting business on the basts of Inside Information through a third 
party. By reason of its various activities, CCM may become privy to Inside infoimatiofl of be restricted from 
efietiing transactions in certain investtnenis dwt might otherwise have been initiated. OCM has designed and 
implemented policies and procedures designed to comply with the requirements of the federal securities laws | 
relating to insider trading. Among otho^ things, such policies and pioccdiures seek to control and monitor the flow 
of inside Information to and vrithin CCM. as well as prevent trading on the basis of inside Information. 
Companies about which CCM has Inside informahon will be placed on GCM's restricted list. CCM's ability to 
trade public securities the issuers of which are placed on therenricted list is extremely limited. 

Itan 10 Conditions for ManaBlnej^ccounts 

Investors in the Special Situation Funds and the High Yield Funds ate generally required to make minimum inilial 
investments of at least USS2, 000,000 and inveslots in the Stntctuted Products Funds ate generally require to 
rrtake minimum initial investments of at least USS25.000.000. 'nwreaftef, additional mvestmenti may be 
accepted in USS250.000 increments with lespect to (he Special Situation Funds and the High Yield Funds. No 
additional investments will be accepted after the final closing for the Structured Preducis Funds. Tlie minimum 
investments may be waived by the Ceneni Partner (in the case of the U.S. Funds) or by the bcaid of directors (in 
the case of the Offiatore Funds), provided that the Offshore Funds may not accept minitmim initial investtnenis of less 
than USS50.000. 

Investments in the Funds are not freely ransfenible and subject to limitations on (heir liquidity, including without 
limitation, "lock tqt" or "commitment" periods, gales, limited liquidity dales and polentiany periods in which 
withdrawals ofc^ritalAcdemption of shares may be Bispended Such limitations must be considered signifreant. 

To review the specific liquidity terms of each Fund, investon should review the Fund^ rcqiectivc offering document! 

Item II Review of Accounts 
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J. Full name ***’*’*<**”*•'”’ lAof Part I ofFormADV: 


other schedules. 


iRSEmpi. idem. No: 


Item of Form 
(idemify) 


pettwms various jv/kws of the Funds' portfolios on an mipring tasis. I^»lfo]io managen and the Chief 
Executive OfTtcer are responsible for overteeing the reviews. Research analysts and other investment professionals 
also monitor existing holdings and reseeteh new ideas. Accounts are regulariy reviewed in light of their established 
cA>jeetives and policies. The Funds' administrator also reviews the accounts regularly. 

Inveton in Funds other than GCUO I, i^ve monthly reports and annual audited financial statements prepared by 
the Funds' independent auditor after completion of each y^s audit (or as soon as reasonably pradicaHe thereafter), 
as vrcll as certain tax inforrrution for prepartbon of investors' tax returns. 

Monthly reports and certain other reports prepared by or on behalf of CCLO I in accordance with the indenture 
ere available upon request to holders ofserairilies issued by CCLO I. 


As noted previously, GCM has fiill diswetionaiy authority to manage the Funds, including authority to make 
decisions with respect to which securities are bought and sold, the amount and price of those securities, the brokm w 
dealen to be used fora particular transacrion, end commissions or marltops and markdowns ^id. OCM’s auihonty in 
this regard is limited by its own internal policies and procedures and ea«h Fund's investment guidelines end, in the 
case of CCLO I, in accordance with the rndentute between CCLO I and the trustee. 

In selecting an appropriate broker-dealer to efTeci a cliem trade, GCM seeks to obtain best execution, taking relevant 
factors Into consideration, including, but itol limited to: price quotes; the size of the nansaction; the natiw of the 
market for the security; the riming of the liansacrion; difficulty of execution; the broker-dealer’s expertise in the 
specific scctirtty or sector in which the client seeks to trade; the extent to which the brokCT-dealer inakes a market 
in the security involved or has acce» to such markets; availability of accurate infonnaliDn regarding the market 
for the security; the broker-dealer's skill in positioning the securities involved; the broker-dealer's promptness of 
execution; the broker-dealer's finaitcial lability; adequacy of the broker-dealer's trading mfrastructure, 
technology and capital; the bfokef-dcalei*s reputation for diligence, fairness and integrity; quality of service 
rendered by the broker-dealer in other imnsactions for GCM; confidentiality considerations; the quality and 
usefulness of research services and {nvestmeni ideas presented by the broWer-deafer, the brokw-dealer's ability 
end willingness to correct errori; the broker-dealer’s ability to accommodate any special cx^tion or order 
handling requirements that may sutround the particular tnunactioit; and other factors affecting the services 
obtained. GCM need not solicit competitive bids and does not have an obligation to seek the lowest available 
commission cost or spread. GCM maintains polides and procedures to review the quality of executions, iiwluding 
periodic reviews by its investment profassionals. 


From time to time, GCM may pay a broker-dealer commissions (or markups or markdowns with reject to certain 
types of riskless pritKipal treitsaclion) for effecting Fund trerTSsetions in excess of that which another biokcr-deier 
might have charged (or effecting the transaction in recognition of the value of the brokerage and resnwth services 
provided by the broker-dealer. GCM will effbet such nansactions. and receive such brokerage and rewareh servirres, 
only to the extent that they fall within d* safa harbor provided by Section 2lt(c) of the Securities Exchange Act of 
1 934 and subject to prevailing interpretatiwis of Sectiem 28(c) provided by the SEC GCM believes il is important to 
its investment decision-making precesses to have acocs to independent research. 

If GCM concludes that the commissions charged by a broker or the spreads applied by a dealer are reasonable in 
relation (o the value of lire biokeroge nod research products or services provided by such broker or dealer, the Funds 
may p,sy commissions or be subject to spreads to such broker-dealer in an amount greater than the amount another 
broker-dealer might charge or apply. 
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Item ofForm 
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Answer 


Generally, reseaidi services provided by broker-dealers may include infnmatkm on the economy, inthjstrtes, grwps 
of securities, individual oompanies, stsiiitical infonnation, acenmting and tax law interpetstions. pdftical 
developments, legal developments afTeeting porllblto seojrities, technical market a^cm, pricing and appraisal 
services, credit analysis, risk measurement analysts, pcrfornuiwe analysis, and analysis of corporate responsibility 
issues. Such research services ace received ^marily In the form of written reports, telephone contacts, and personal 
meetings with securities analysts, in addition, such meareh slices may be inovided in the form of meetings 
arretted with corporate artd industry spokespersons, economists, academicians, and government rcfraentatives. In 
many cases, research services and prodwts provided by the broker-dealer ate generated by third parties. Currently. 
Greywoif does nM liave, and does not arttietpate having, any such third-party soft dollar arrangemoits. 


Also, consistent with Section 28(e), research products or services otoined with "soft ddlars" ipmcrated by one or 
more Fund may be used by GCM to service one or more other Funds. Nonetlreless, CCM believes that such 
investment information provides the Funds with benefits by supplementing die remreh otherwise available to die 
FutkIs. 

On a periodic basis, GCM considers the amount and nature of researoh and research services provided by btoko- 
dealers, as well as the extent to which such services ate relied upon, and attempts to allocate a pntion of the 
brokerage business of its Funds on the basis of that consideration. Brokcr-dealera sometimes suggest a level of 
business they would like to receive in return fra the various products and services they provide. Actual brokerage 
business received by any broker-dealer may be leas than the suggested allocation, but can exceed the suggested level, 
because total brokerage is allocated on the basis of all of the considerations described above. In no case will GCM 
make binding commitments as to the level of brokerage commissions it will allocate to a broko'-dealer, nor will it 
commit to pay cash if any informal targets are not met. A broker is not excluded ftom receiving busirass because it 
has not been identified as providing research pnxfucts or services. 

OCM may open "average price" aocotaits with broken. In an "avenge priee" account, puiehase and sale orders 
placed during a trading day on behalfof the Funds, Other Accounts or affiliates of GCM are comtnned, and securities 
bought {(ltd sold purstant to such orders are allocated among such accounts on an average price basis. 

Additionai Brokerage Consideraa<m$ 

From time to time. GCM may execute over-the-counter trades on an agency basis rather Than on a principal basia In 
these situations, the broker used by GCM may acquire or dispose of a security through a market-maker (a practice 
known as ‘'tnierposiiioning”). The transaction may thus be subject lo both a commission and a markup or markdown. 
GCM believes that the use of a broker in such instances is consistnit with Us duty of obttirting best execution fbr the 
Funds. The use of a broker can provide anonymity in connection with a transaction. In addition, a broker ntay, in 
certain cases, have greater expertise or greafor capability in connection with both accessing the market and executing 
a transaction. 

GCM has entered into agreements wi behalf of its Funds with certain brokeis-dealers that act as prime brokers andfor 
custodians on behalf of the Funds. The Funds bjv not committed to contiiiue iheir relaticmship with such prime 
broken and custodians for any minimum period, and GCM, in its discretion, may select other or addUioial brokers to 
act as prime brokerts) or cuslodian($) for the Funds. 

Goldman Sachs & Co., 1 New York Ran, 44th Floor, NY, NY 10004 serves as the primary prime broker to the 
Funds and custodies ihe Funds' assets. In addition, Citigroup Global Markets Inc., 390 Greenwich Street. 3rd Floor. 
NY, NY 10013. BMO Nesbitt Bvmts Inc. Prime Brokerage Services, ! First Canadian Place. 36lh Floor, Toronto, 
ON M5X IH3 Canada, Bancof America Securities LLC, 9 Wot 57*Sliee1. New York, NY 10019, Morgan Stanley 
& Co. Incorporated, 1321 Avenue of Americas, New York, New York 10030, and Lehman Brothers Inc., 745 
Seventh A\*enue, 19^ Floor, New York, New Yorit 10019 also serve as custodians to the Fimds. 

From time to time, GCM's persoemd may speak at conferences and programs fbr poteniial investon interested in 
investing in hedge funds tvhich an: sponsored by the Funds’ prirrre brokers. Through such "capital introduction" 
events, orosoective investors in the Funds have the opportunity to meet with GCM. Neither GCM nor foe Funds 
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compmsate the prime broken for orgnuizing such events or for investments ultimately mnde by pro^Kt^ve investors 
attending such events. However, such events and mIrt services (including, without limitation, capital intiodiwlion 
services) previcted by a prime tmker may ioniienee CCM in deciding whether to use sudi prime broker in connection 
with brokerage, financing and Mher activities of the Funds. 




It is the policy of GCM to alfocate irtvestment opportxiniltes for the Funds fairly and equitably. To address trade 
allocations, GCM has adopted a written ‘Trade Allocation Policy and Procedure” setting forth genera) principles of 
allocation daigned to result in the fiur and equitable distribution of aggregated investment opportunities among 
invotmenl advisory accounts. 

The Trade Allocation Policy artd Procedure » summariad as follows. Before entering an aggregated order, a 
statement which specifies (he Funds that will be panicipaling In such order arid how the order will be allocated 
among such Funds w{|) be noted in the Hrm's trade blotter. When the Funds that participate in an aggregated 
order have diflereni investment programs, the allocation plan will take into account, among other considerations 
(a) whether the risk-return profile of the proposed investment is consistent with the Fund’s objectives, whether 
such objectives are considered (i) solely in light of the spccifrc investment under consideration or (ii) in the 
context of the porrfolio's overall holdings; (b}lhepDtentiBl for the proposed investment to ereate an imbalance in 
the Fund’s portfolio; (c) liquidity requirements of the Funds; (d) potentially adverse tax consequences (e.g. UBTI, 
ECl issues); (e) regulatory restrictions that would or could limit a Fund's ability to participate in a proposed 
investment; (f) the need to re-size risk in the Futtd’s ponfollo: and (g) such other foctors consider relevant by 
GCM. If the aggregated order is filled tti its entirety, such order will be allocated among the relevant Funds in 
accordance with the Allocation Statement. 

From time to tinte, certain ellent accounts may receive priority allocations consistent with specified terms in their 
respective client account documents or in com>ection with launching one or more new products, such as CDO or 
CLO funds- which may be given alfocatton priority during their initial investment (or “ramp up”) period New 
products will receive this priority because they have significant amounts of investabie cash on hand and limited 
lime to close. Tlie ramp up period typically will be determined in advance by agreement between GCM and the 
underwriter for the product. Such alkiuttons will be subject to GCM'i duty to act in good faith. 

When an aggregated order is filled through multiple trades at different prices on the same day, each participating 
Fund will receive the average price with transaction costs allocated pro rata based on the size of each Fund's 
participation in the order (or allocation in the event of a partial nil) as determined by GCM. On occasion, GCM 
will not be able to purchaw or sell all the securiries ordered as part of an aggregated order in a single day. If the 
order is panialiy filled, it will generally be allocated pro rata in proportion to the size oftlie orders placed for each 
Fund based on the Allocation Statement. Notwithstanding the foregoing, if an order is panialiy filled, it may be 
allocated on a basis difTerem from that specified in the Allocation Statement, provided that all Funds receive fair 
and equitable treatmcnL Reasons for allocating cm a basis difforenl from that specified in the Allocation 
Statement include, in addition to the reasons mentioned above, avoiding odd-lots or a de minimis allocation to 
one or more Funds. 

On occasion, transactions for the same instruments may be placed for difTerent Funds at different limes OA the 
same day. Subject to GCM's discretion, such trades may not be aggregated and the orrier placed fint will be 
given priority. 

Trade Errors 

GCM mny on occasion experience errors with respect to trades executed orr behalf of its clients. Trade errors can 
result from a variety of situations. iiKluding. for example, when lire wrong security is purchased or sold, a 
security is sold when it should have been purchased or vice-versa, a seeurity is sold or purchased contrary to 
regulatory restrictions or a Fund's investment guidelines or leslrictions, the correct security is purchased or sold 
but for the svrong account, or the wrong quarrtity is purclused or sold {e.g., 1,000 shares insleul of 10,000 shades 
are traded). Trade errors may result in losses or gains. GCM will endeavor to detect trade erron prior to 
settlement and correct and-'or mitignte them in an expeditious mamter. Any gains resulting from a trade error 
shall be for the benefit of the.affected Fundi s>. To the extent trade errors resulted from GCM's error in the course 
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Schedule F of ! 

Applicanl; 

SEC File Number: 

OtK: 

Form ADV 

Continuation Sheet for Form ADV Part 11 

Creywolf Captal MiiwgexwBt LP 

80!-«5669 

MffiTh12.2(X)7 


(Do not useihis Schedule ts a continuation theet for Foim ADV Part \ or any othw schedules.). 


I. Full oarne ofaRjiicant exactly a* slated in Item 1 A of Part I tM'Fonn ADV: 


IRS Empl, Went. No: 


Item of Fonn 
(identi^) 


of the trading of the Funds' assets. GCM will be responsible fw making the affecttd Fund whole with respect to 
such errors that result from CCM’s pws negligence or reckless or intentional misconduct. Given the volume of 
transactions exewted on behalf of the Funds, inveatore should assume that trading enw will occur and that the 
Fund will be responsible for any resulting' losses, even if such losses result from OCM‘$ negligence (but not gross 
negligence). To the extent an error is csustd by a counterparty, such as a bioker-dealcr, GCM will not be 
responsible for such errwi and will strive to recover losses associated with such error from counterparty. 


Proxy Voting Policies and Procedures 


The Securities and Exchange CommitakMi adopted Rule 206(4)-6 under the Advisers Act, which requires 
registered Investment advisers that exercise voting authority over client securities to implement proxy voting 
Percies. In compliance with such roles, GCM has adopted proxy voting policies and proerfures (the ■Polieto''). 
The general policy is to vote proxy proposals, amendments, consents or resolutions relating to client seoirities, 
including interesti in private investment funds, if any {colledively, “proxies"), in a manner that ser ves th e best 
interests of the Funds, as determined by GCM in its discretion, taking into account the following facioir (i) the 
impart on the value of the investments; (K) the anticipated associated costs and benefits; (iii) the continued or 
increased avaitabilily of portfolio infonnaiiw; and (iv) industry and biuiness practices. In limited circumstances, 
GCM may refrain from voting proxies where OCM believes that voting would be inappropriate taking into 
eonsideration the cost of voting the proxy and the anticipated benefit to the Funds. Finally, GCM has developed 
detailed procedures to address potential circumstanees in which it may have a conflict benveen its own interests 
and those of the Funds. A copy of the Policies and information regarding any proxies actually voted by OCM 
may be obtained by contacting the Chief Compliance Officer. Creywolf Capital Management LP, 4 
M8nhatianviUeRoadSuile20t.Purchaae,New York 10S77. 

Class Action Law Suits 

From time to time. GCM may receive notices regarding clast action lawsuiu involving securities that are or were 
held by the Funds. As a nutter of policy, GCM refrains from serving as the lead plaintiff in clius action matlera 
and also refrains from submitting proofs of claim where GCM believes that cither the recov^ amounts are likely 
to be negligible or GCM cannot be assured of confidential treatment of the data submitted in connection with II* 
proof of claim. As a result, OCM, in most cases, does not paiticipaic ir> dess action law suits. 
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TIMBERWOLF I, LTD. 
TIMBERWOLF I (DELAWARE) 
CORP. 

U.S.$9,000,000 
Class S-1 Floating Rate Notes 
Due 2011 

U.S.$8,300,000 
Class S-2 Floating Rate Notes 
Due 2011 

U.S.$ 100,000,000 
Class A-1 a Floating Rate Notes 
Due 2039 

U.S.$ 200,000,000 
Class A-lb Floating Rate Notes 
Due 2039 

U.S.$ 100,000,000 
Class A-lc Floating Rate Notes 
Due 2044 

U.S.$ 100,000,000 
Class A-1d Floating Rate Notes 
Due 2044 

U.S.$ 305,000,000 
Clsss A-2 Floating Rate Notes 
Due 2047 

U.S.$ 107,000,000 
Class B Floating Rate Notes 
Due 2047 

U.S.$ 36,000,000 

Class C Deferable Floating Rate Notes 
Due 2047 

U.S.$ 30,000,000 

Class D Deferrable FloaUng Rate Notes 
Due 2047 

U.S.$ 22,000,000 
Income Notes 
Due 2047 
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IMPORTANT NOTICE 

Attached is an electronic copy of the Confidential Offering Circular (the “Offering Circular”), 
dated March 16, 2007, relating to the offering by Anderson Mezzanine Funding 2007-1, Ltd.{the 
“Issuer”) and Anderson Mezzanine Funding 2007-1, Corp. (the “Co-Issuer” and, together with 
the Issuer, the “Issuers”) of the Notes described therein. 

No registration statement relating to these securities has been filed with the Securities and 
Exchange Commission. These securities are being offered pursuant to an exemption from the 
registration requirements of the United States Securities Act of 1933, as amended. This Offering 
Circular is confidendal and will not constitute an offer to sell or the solicitation of an offer to 
buy, nor will there be any sale of these s^urities in any jurisdiction where such offer, solicitation 
or sale would be unlawfii! prior to registration or qualification under the securities laws of any 
jurisdiction. 

No purchase of these securities may be made except pursuant to the Offering Circular. This 
Offering Circular may be transmitted electronically, but each investor in the securities should 
receive a printed version thereof prior to purchase. If you do not receive a printed version of this 
Offering Circular, please contact your Initial Purchaser representative at the address provided 
herein. 

Distribution of this electronic transmission of the Offering Circular to any person other than (a) 
the person receiving this electronic transmission from the Initial Purchaser on behalf of the Issuer 
and/or the Co-Issuer and (b) any person retained to advise the person receiving this electronic 
transmission with respect to the offering contemplated by the Offering Circular (each, an 
“Authorized Recipient”) is unauthorized. Any photocopying, disclosure or alteration of the 
contents of the Offering Circular, and any forwarding of a copy of the Offering Circular or any 
portion thereof by electronic mail or any other means to any person other than an Authorized 
Recipient, is prohibited. By accepting delivery of this Offering Circular, each recipient hereof 
agrees to the foregoing. 
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CONFIDENTUL 


ANDERSON MEZZANINE FUNDING 2007-1, LTD. 

ANDERSON MEZZANINE FINDING 2007-1, CORP. 

U.S.S2,490,000 Class S Floatiog Rate Notes Doe 2013 
U.S.S130,000,000 Class A-la Fbating Rate Notes Due 2042 
U.S.S53,000,000 Class A-lb Floatiog Rate Notes Due 2042 
U.S.S30,S00,O00 Class A-2 Floating Rate Notes Due 2042 
U.S.S42, 700,000 Class B Floating Rate Notes Due 2042 
U.S.S16,775,000 Class C D^errable Floating Rate Notes Due 2042 
U.S.S11,090,000 Class D Deferrable Floating Rate Notes Due 2042 
U.S.S20,935,000 Income Notes Due 2042 

Secured primarily by (i) the Collaten! and (ii) the bsuer’i rights under the Credit Default Swap referencing a portfoUo 
of ResideDdal Mortgage-Backed Securidei and CDO RMB5 Securities 

Tbe Seemed Notes (ii deTined heem} nd the Inccne NMct (u dctoied henin) {collettively, the “OlTcred Notes') ire beit^ olToed heeby by 
Ooldmoi, Sichl A Co. in Ibe Untied Sutes toquilified bulitulionil buyer* (m ddsned in Buie 144A under the United Stem Sreuiilia Act of 1933, tr intended <lhe 
'Securiliti Act*)], in reliinceon Rute 144A unde the Seeuriliei AcW ind,eolely in ihi cut of the Ineone Nolei, to iccrediled inveiton (ii defuied in Rule }01(i) 
undvihe Seeuriliei Act) who hive a net wonh of not ieu thin U.S.siOuiBiaB in inmetioni exempt trom reginnticn unde the Seeuritiu Act. Tbe Offsed Noted 
ire being offered beieby in the United Suiu oily to pcneni ihit ee tin '^uiliAed ptnchwoi* for purpowt of Section 3(eXf) unde the Utticed Stilea Invectnient 
Compiny Act of 1940, it iinended (the 'Inveatment Compiny Aa'). In eddiooet the Offeed Note* ve bciiu offend hereby by Ooldmin, Suha A Co., telling 
through ill igenti, ouiiide the United Slilei to non U.S. Petoni in otEdiore trunacuoni in Rltuwe on Regulation S ('’Regulilioa S') unde the Seeuriliei Act See 
“Underwriting,’ 

St! "R!^ FeKtan"fore<llieiaKoiii^ttHtenfeamtob*coiaUitn4inconmt6an'«l\^ aniw/tHnuminthtNeut 

It ir I condition of the iuuinee of iheNoia ihii the Ctui S Notea, A'li Noted, ite Clire A-lb Noiei ind the Gui A-2 Notei be iuued with i 

rating of’Aai* by Moody'i Invertei Service, Itic. (*Moody'a*)aad‘AAA’by Staaden) Aftmr'a Radoga Servieea, t diviiion of Tbe McOra»-HillConipaniei,lBt. 
(“SAP" md, togeihe with Moody'i, the ‘Rating Ageneis’), ihit the Ciaai B Nnui be icaedwilh a riling of it iuit ‘‘Ai3' by Moody'i ind it lent ‘AA* SAP, 
Ihit Ihe Clan C Nola be iaiued with i ruing of it lean ~A2~ ^ Moody'i ind at tean *A* by SAP and that the Clia D Nola he inued with I taUng of at leul 
*Bu2* by Moody'i ind it lent 'BBB* by SAP. The tneome Notei win not be reted by cither ReiiJU Agency. A credit riling ii not • reconpomdarion to buy. tell or 
hold lecurhies ird miy be lubjeci to reviiien or wiihdrewil al any time^ tbe laigning miingigCMy. See “Raiingi of the Notea.’ 

Apphcalion rniy be made to the Iriih SMk Exchange for the Notea to be adreiBed to the official tin of the Iriib Slock Bxehinge ind to Inding oo ita 
rtguliled iDHkel. There can be no aaiumce that any auch ^>plicitioB will be imde or that any luch lining will be obtained a minUined. No an>licalian wilt be 
made to lilt the Nelea to my other exchange. 

Sm 't/ndrrwrfilng "ybr a dr euDan <fit» arma and conAdam rtflA* ptrehua Qfftrtd/Jplu by the ImHal PtrreAwrr. 

THE PUEDOED ASSETS ABE THE SOLE SOURCE OF PAYMENTS IN RESPECT OF THE NOTES. THE NOTES DO NOT REPRESENT AN INTEREST IN 
OR 0BL10AT10N3 OF. AND ARE NOT INSURED OR GUARANTEED BY. THE H(H.I*RS OF THE NOTES, THE LXJWDATTON AGENT, THE INITIAL 
PURCHASER. THE CREDIT PROTECTION BUYER. THE ALMNISTRATOR, THE AGENTS, THE TRUSTEE, THE SHARE TRUSTEE (EACH AS 
CCFINED HEREIN) OR ANY OP THEIR RESPECTTVB AFFILIATES. 

THE NOTES HAVE NOT BEEN AND WILL NOT BE REQI3TERED UNDER THE SECURITIES ACT. AND NEITHER OF THE ISSUERS (AS DEFINED 
HEREIN) WILL BE REGISTERED UNDER THE INVESTMENT COMPANY ACT. THE NOTES MAY NOT BE OFFERED OR SOLD WITHIN THE UNITED 
STATES OR TO. OR FOR THE ACCOUNT OR BENEFTT OF. U.S. PERSONS (AS SUCH TERMS ARE DBFE^ UlOER THE SBCURmES ACT) EXCEPT 
PURSUANT TO AN EXEMPTION PROM. OR IN A TRANSACTION NOT SUBIECT TO. THE RSOISTRAITON REQUIREMDOTS OF THE SBCURmES 
ACT. ACCORDINGLY. THE OFFERED NOTES ARE BEING OFFERED HEREBY ONLYTO(A)(I)QUALIFIED INSTITUnONAL BUYERS (AS DEFINED 
IN RULE t44A UNDER THE SECURITTES ACT) AND. SOLELY IN THE CASE OF THE INCOME NOTES, ACCREDITED INVESTORS (AS DEFINED IN 
RULE S0l[a} UNDER THE SECURITTES ACT) THAT HAVE A hCT WORTH OF NOT LESS THAN U.S.SIO MILLION AND. WHO ARE (3) QUALIFIBO 
PURCHASERS FOR PURPOSES OF SECTION 3(eXT) UNDER THE INVESTMENT COMPANY ACT AND (B) CERTAIN NON-U.S. PERSONS OUTSIDE 
THS UNITED STATES IN RfLUNCB ON REOUlATION S UNDER THE SECURITIES ACT. PURCHASERS AND SUBSEQUENT TRANSFEREES OF THE 
INCOME NOTES (OTHER THAN THE REOULATTONS S INCOME NOTES) WILL BE REQUIRED TO EXECUTE AND DELIVER A LETTER 
CONTAINING CERTAIN REPRESENTATIONS AND AGREEMENTS. AND PU^HASERS AND SUBSEQUENT TRANSFEREES OF THE CLASS S 
NOTES. THE aASS A NOTES. THE CLASS B NOTES, THE aASS CNOTES. THE CLASS DNOTES AND THE REGULATION S INCOME NOTES WILL 
BE DBBMED TO HAVE MAD8 SUCK REPF£$ENTAnONe AMD AOUEMBMTS. AS SET FORTH UNDER ’MOTKB TO INVESTORS ’ THE NOTES 
ARE NOT TRANSFERABLE EXCEPT IN ACCORDANCE WITH THE RESTRICTIONS DESCRIBED UNDER ‘NOTTCE TO INVESTORS ’ 

The OCbred Notea art being offaed by Coldnwn, Sieha 4k Co. (in Ihe cue ^ the Nciei offnd otoiide the IMiad Siatee, rellmg Uum«h ia telling 
agODi) (the ’IniCitl Authiaer'). eubjeet to the biitiil Purehaiir'i rigbl to reject esy order in whole or in pvt, in one or mere rxgoiiiied bmiubcni er oihetwiie it 
varying priced to be detareiaed « ibetimt of uie plug eecrved ieurcu.iftB[)r. from the CiMing Date (u defined hoein). It it evceiad that the Clua S Notea, the 
Claaa A Nolea, the CliH B Nota. ibe CIimC Noici. Ihe CLaaO Note ird the Reguluion S IneoroeNoiedwillbereddy for deiiveiy in book entry form only is New 
York, New York, on cr abotn Mireh 30. 2007 (ihe*Cloring Dale*) through the fuithiea of DTC lod in the cue of the Notes Mid otitaide the Ihiled Statu, for Ihe 
acsenma of Euioclui Bank S.A./N.V.. u eperatar of the Ewoclear Syalem ('Ewucleat') md Cleanveam Bartking, aoeitld anonyne (Xlutitreain’X agairW 
paymos thsefn' in Diuncdiilcly available fiinA. It it otputed thil the bcome Hotu (odiw thin the Rigulitlon S Inoome NiUu) will be rudy for ddivery in 
ddinhive form in New Yoik, New York on the dating Date, igains payrnent iberdta ie snmedialelyiviilible fundi. TheNotutoM in relimeeenRule I44A md. 
lolely inlbecau of the Ineome Notei, to Accredited InveMre, willbc iouediambiiiiBiindeBCeniniliQuof U.S.S3}0,000 ind intcgril nnilliplei of U.S.SI in exceu 
ihr^. TheNotu uid in reliance oo Regulation S will be iaued in miDimm denonanasons of U.S.SIOO.OCO ind iniegriJ muliiplu of U.S. It in etceu thereof. 

Guldman, Sachs & Co. 

On'ering Circular dated March 16. 2007, 
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Andereon Mezzanine Funding 2007-1, L»i., an exen^ed company incorpotated wiih limited lia^iLty under 
tl£ laws of the Cayman Islands (the “l^uc^’), and Anderson Mezzanine Fumling 2007-1, Corp., a Delaware 
corporation (the “Cio-Issuer” and, together with the Issuer, the “luueis”), will issue U.S.S2, 490,000 prindpaj 
amount of Qass S Floating Rate Notes Due 2013 (the “Qass S Notes”), U.S.$130, 000,000 principal amount of 
Class A-la Floating Rate Notes Due 2042 (the “Class A-la Notes”), U.S.$53, 000,000 principal amount of Class A- 
Ib Floating Rate Notes Due 2042 (the “Qass A-lb Notes” arel, together with the Qass A-la Notes, the “Class A-1 
Notes”). U.S.$30,500,000 priittipaJ amount of Class A-2 Floating Rale Notes Due 2042 (the “Qass A-2 Notes”) 
and, together with the C^lass A-1 Not^, the “Qass A Notes”), U.S.S42,700,000 principal amount of Class B Flo^g 
Rate Notes Due 2042 (the “Class B Notes"), U.S.$16, 775,000 principi amount of Class C Deferrable Floating Rate 
Notes Due 2042 (the “Class C Notes”) and U.S.$ll, 090,000 principal amount of Class D Deferrable Floating Rate 
Notes Due 2042 (the “Clas D Notes” and, together with the Class S Notes, Class A Notes, tte Class 6 Notes and 
the Cliass C Notes, the “Co-Issued Notes” or the “Secured Notes") pursuant to an Indenture (tte “Indenture”) dated 
on or about March 20, 2007 among the Issuers and LaSalle Ba^ National Association, as trustee and securities 
intermediary (in such capacity, the “Trustee" and the “Securities Intermediary," respectively). 

In addition, the Issuer will issue U.S.$20,93S,000 i^cipal amount of Income Notes Due 2042 (die 
“IiKomc Notes” and, together with the Secured Notes, the “Notes") pursuant to a Fiscal AgeiKy Agreement dated on 
or about March 20, 2007 (the “Fiscal Agency Agreeroerrf’) between the Issuer and LaSalle Bank National 
Association, as fiscal agent (In such capacity, the “Fiscal Agent”). 

The net proceeds received from the offering of the Notes will be applied by the Issuer to purchase the initial 
Collateral Securities (as defined herein) and certain Eligible Investments (as defined herein) selected by the Credit 
Protection Buyer (as defmed herein). The C>>llat^ Securities and Eligible Investments (collectively, the 
“Collateral”), together with the Delivered Obligations (as dcfiired herein), if any, delivered to the Issuer will secure 
the Issuer’s cbligations under a default swap transaction (the “Credit Default Swap”) to be entered into on the 
Closing Date by the Issuer and Goldman Sachs International (in such capacity, the “Credit Protection Buyer”) 
pursuant to which (he Issuer (in such capacity, the “Credit Piotection Seller”) will sell credit protection to the Credit 
Protection Buyer with respect to a portfolio (the “Reference Portfolio”) of Reference Obligations (as defined herein) 
consisting of Residential Mortgage-Backed Securities (as defined herein) and CDO RMBS Securities (as defined 
herein). Certain summary information about the Reference Portfolio is set forth in Appendix B to this Offering 
Circular. The CollatcrsU Securities, the Eligible Investments, the Delivered Obligations, the Issuer’s rights under the 
Liquidation Agency Agreement and certain other assets of the Issuer (collectively, the “Pledged Assets”) will be 
pledged under the Irtdenture to the Trustee, for the benefit of the Secured Parties (as defined herein), as security for, 
among other obligations, tte Issuers' obligations under the Secured Notes artd to certain service providers. The 
IrKomc Notes will be unsecured obligations of the Issuer. 

Interest will be payable on the Class S Nc^s, the Qass A Notes, the Class B Notes, the Class C Notes and 
the Class D Notes in arrears on the 12'^ day of each calendar month, or if ariy such date is not a Business Day (as 
defiivd herein), (he immediately following Business Day (each date, a ‘Tdonihly Payment Date”) commencing July 
12, 2007. The Class S Notes will bear inieiest at a per annum rate equal to LIBOR (as defined herein) ptvs 0.20H 
for each Interest Accrual Period (as defined herein). The Class A-la Notes will bear iolerest at a per annum rate 
equal to LIBOR plus 0.32% for each Interest Accrual Period. The Qass A-lb Notes will bear interest at a per 
annum rate equal to LIBORp/ur 0.65% for each Interest Accrual Period. The Class A-2 Notes will bear interest at a 
per annum rate equal to LIBOR plus 0.90% for each Interest Accrual Period. The Class 6 Notes will bear interest at 
a per annum rate equal to LIBOR plus 1.75% for each Iitferest Accrual Period. The Class C Notes will bear interest 
at a per annum rate equal to LIBOR plus 5.50% for each Interest Accrual Period. The Class D Notes will bear 
interest at a per annum rate equal to LIBOR plus 4.00% for each Interest Accrual Period. Payments will be made on 
the Income Notes on the 12*’' day of each January, April, July and October of each year, or if any such day is not a 
Busiiress Day, the immediately following Business D^ (each such dale, a “(^uarierly Payment Date”) commencing 
July 12, 2007, to the extent amounts are available therefor, as described herein. “Payment Date" means (i) with 
respect to each Class of Notes other than the Income Notes, each Monthly P^ment Date, and (ij) with respect to the 
Income Notes, each (Quarterly Payment Date. 

All payments on the Notes will be made fiom Proceeds available in accordance with the Priority of 
Payments. On each Payment Date, except as otherwise provided in the Priori^ of Payments, payments on the Class 

2 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-000912576 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01607 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1604 


Footnote Exhibits > Page 5675 


S Notes will be senior to payments on the Class A Notes, the Class B Notes, the Class C Notes, the Class P Notes 
and the Income Notes; payments on the Class A Notes will be made in accoidaiK» with tie Priori^' of Payments 
either pro raia or sequeioiaUy and will be senior to payments on tie Class B Notes, the Dass C Notes, the Class D 
Notes and the Income Notes; payments on the Class B No^ will be seitior to payments on the Class C Notes, the 
Class D Notes and the Income Notes; and payments on the Class C Notes will be senior to payments on the Class D 
Notes and the Income Notes; and payioents on the CUus D Notes will be senior to payn^nts on the Income Notes, in 
each case in accordance with the Priority of Payments as described herein Certain of the Secured Notes (other than 
the Class S Notes) are subject to maitdatoiy redemption and axe subject to reduction, in whole or in pan, if a 
Coverage Test is not satisfied on any date of deternunation which may result in variations to (he older of 
distnliutions described above and as more fully described in the Priority of Payments. 

The Notes are subject to redempdon, in each case, in whole and not in part, (i) at any time as a result of a 
Tax Redeirqjtion (as defm^ herein), (ii) on an Auction Payment Pate (as defined herein) as a result of a succe^ful 
Auction (as defined herein) or (iii) as a result of an Optional Redemption (as defined herein) on or after the July 
2010 Pr^mem Date. The stated maturiQ' of the Notes (other than the Class S Notes) is the Foment Date in July 
2042. The actual final distribution on Ite Notes (other than the Qass S Notes) is expected to occur substantial^ 
earlier, The slated maturity of the Class S Notes is (he Payment Date in July 2013. See “Risk Factors — Notes — 
Average Lives, Duration arid Prepayment Considerations.*’ 

The Notes (other than the Income Notes) sold in reliance on Rule 144A under the Securities Act C‘R^ule 
144A”) will be evidenced by one or more global notes (the “Rule 144A Global Notes”) in fully registered form 
without coupons, deposited with a custodian for, attd registered in the name of, a nominee of The Depository Trust 
Compare ("DTC”). Beneficial interests in the Rule 144A Global Notes will trade in DTC’s Same Day Funds 
Setllement System, and secondary maricet trading activity in such interests will therefore settle in immediately 
available fun^. Except as described herein, beneficial ioteiesis in the Rule 144A Global Notes will be stnwn on, 
and transfers thereof will be effected only through, records maintained by DTC and its direct and indirect 
panidpanls. The Irtcome Notes sold in reliance on Rule I44A usxier the Securities Act and, in the case of the 
Income Notes only, to Accredited Investors who have a net worth of not less than U.S. SIO million, will be 
evidenced by one or more Definitive Notes in fully registered form. 

The Notes that are being offered hereby in reliance on the exemption fiom legistratioD under Regulation S 
(collectively, the “Regulation S Notes"; and in the case of the Income Notes, the “Regulation S Iiwome Notes") 
have not been and will not be registered under the Securities Act and neither of the Issuers will be registered under 
the Investment Compaity Act. The Regulation S Notes may not be offered or sold within the United States or to 
U.S. Persons (as defined in Regulation S) unless the purchaser certifies or is deemed to have certified that it is a 
qualified institutional buyer as defmed in Rule 144A (a “Qualified InstinjlionaJ Buyer”) and a "qualified purchaser” 
for the purposes of Section 3(c)(7) of the Itivestinent Company Act (a “QuaJified Purchaser"), and takes delivery in 
the form of an interest to a Rule 144A Global Note or a donative Income Note, in an amount equal to at least 
U.S.S2 j0,000. Set “Description of the Notes” and “Underwriting.” 

This Offering Circular (the “Offering Circular") is confidential and is being Jurnished by the Issuers in 
connection with an offering exempt fivm registration under the Securities Act, solely for the purpose of enabling d 
prospective investor to consider the purchase of the Offered Notes described herein. The information contained In 
this Offering Circular has been provided by the Issuers and other sources identified herein. No representation or 
warranty, express or implied, is made by the Initial Purdiaser. the Liquidation Agent, the Credit Protection Buyer, 
the Trustee, the Note Agents, the Fiscal Agent, or the Income Note Transfer Agent (the Note Agents, the Fiscal Agent 
and the Income Note Transfer Agent, together, the “Agents") as to the accuracy or completeness of such 
information, and nothing contained in this Offering Circular is, or shall be relied upon as. a promise or 
representation by the Initial Purchaser, the Tnsiee, die Liquidation Agent, the Credit Protection Buyer or the 
Agents. Any reproduction or distribution of this Offering Circular, in whole or in part, and any disclosure of its 
contents or use of any information herein for any purpose other than considering an investment in die Offered Notes 
is prohibited. Each offeree of the Offered Notes, by accepting delivery of this Offering Circular, agrees to the 
foregoing. 

THE NOTES OFFERED HEREBY HAVE NOT BEEN RECOMMENDED BY ANY UNTTED 
STATES FEDERAL OR STATE SECURITIES COMMISSION OR REGULATORY AUTHORITY. 
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FURTHERMORE, THE FOREGOING AUTHORITIES HAVE NOT CONFIRMED THE ACCURACY OR 
DETERMINED THE ADEQUACY OF THIS DOCUMENT. ANY REPRESENTATION TO THE 
CONTRARY IS A CRIMINAL OFFENSE. 

The distribution of this Offering Ciicular and Utt offering and sale of the Offered Notes in certain jurisdictions 
be restricted by law. The Issuers and the Initial Purchase; lequiie persons into whose possession this Offering 
Circular comes to inform themselves about and to observe any such restrictions. For a further description of certain 
restrictions on offering and sales of the Offered Notes, see "Underwriting.” This Offering Circular does not 
constitute an offer of, or an invitation to purchase, any of the Offered Notes in any Jurisdiction in which such offer 
or invitation would be unlawful. 


NOTICE TO NEW HAMPSHIRE RESIDENTS 

NEITHER THE FACT THAT A REGISTRATION STATEMENT OR AN APPLICATION FOR A 
LICENSE HAS BEEN FILED UNDER CHAPTER 411-B OF THE NEW HAMPSHIRE REVISED 
STATUTES ANNOTATED (“RSA 421-B”) WITH THE STATE OF NEW HAMPSHIRE NOR THE FACT 
THAT A SECURITY IS EFFECTIVELY REGISTERED OR A PERSON IS LICENSED IN THE STATE 
OF NEW HAMPSHIRE CONSTITUTES A FINDING BY THE SECRETARY OF STATE OF NEW 
HAMPSHIRE THAT ANY DOCUMENT FHED UNDER RSA 421-B IS TRUE, COMPLETE AND NOT 
MISLEADING. NEITHER ANY SUCH FACT NOR THE FACT THAT AN EXEMPTION OR 
EXCEPTION IS AVAILABLE FOR A SECURITY OR A TRANSACTION MEANS THAT THE 
SECRETARY OF STATE HAS PASSED IN ANY WAY UPON THE MERITS OR QUALIFICATIONS OF, 
OR RECOMMENDED OR GIVEN APPROVAL TO, ANY PERSON, SECURITY, OR TRANSACTION. 
IT IS UNLAWFUL TO MAKE, OR CAUSE TO BE MADE, TO ANY PROSPECTIVE PURCHASER, 
CUSTOMER OR CLIENT ANY REPRESENTATION INCONSISTENT WITH THE PROVISIONS OF 
THIS PARAGRAPH 


No invitation rnay be made to the public in the Cayman Islands to subscribe for the Notes. 


NOTICE TO RESIDENTS OF THE REPUBLIC OF IRELAND 

THIS OFFERING CIRCULAR IS NOT A PROSPECTUS AND DOES NOT CONSTITUTE AN 
INVITATION TO THE PUBLIC TO PURCHASE OR SUBSCRIBE FOR ANY SECURITIES AND NEITHER IT 
NOR ANY FORM OF APPLICATION WILL BE ISSUED. CIRCULATED OR DISTRIBUTED TO THE 
PUBLIC. 

THIS OFFERING CIRCULAR AND THE INFORMATION CONTAINED HEREIN IS 
CONFIDENTIAL AND IS FOR THE USE SOLELY OF THE PERSON TO WHOM IT IS ADDRESSED. 
ACCORDINGLY. IT MAY NOT BE REPRODUCED IN WHOLE.OR IN PART, NOR MAY ITS CONTENTS 
BE DISTRIBUTED IN WRITING OR ORALLY TO ANY THIRD PARTY AND IT MAY BE READ SOLELY 
BY THE PERSON TO WHOM IT IS ADDRESSED AND HIS/HER PROFESSIONAL ADVISERS. 

In tfus Offering Circular, references to “U.S. Dollars,” ”S" and ”U.S.S” are to United Slates dollars. 

The Issuers having made all reasonable inquiries, confum that the information contaiiKd in this Offering 
Circular is true and correct in all material respects and is not misleading, that the opinions and intentions expressed 
in this Offering Circular are honestly held and that there are no other facts the omission of which would m^e arty 
such information or the expression of any such opinions or intentions misleading and, as applicable, take 
responsibility accoidin^y. 
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No person has been authorized to give any infora^tion or to make arty reprcsentauon other than those 
contained in this Offering Circular, and, if given or made, such information or representation must not be relied 
upon as having been authorized. This Offering Circular does not constitute an offer to sell or the solicitation of an 
offer to buy any securities other Uian the securities to which it relates, or an offer to scU or the solicitation of an offer 
to buy such securities by any person in any circumstances in which such offer or solicitation is unlawful. Neitlwr 
the deliveiy of this Offering Circular nor any sale hereunder shall, under any circumstances, create ar^ implication 
that the information contained herein is correct as of any time subsequent to the date of this Offering Circular. 

NOTWITHSTANDING ANYTHING TO THE CONTRARY CONTAINED HEREIN, A PROSPECTIVE 
INVESTOR (AND EACH EMPLOYEE, REPRESENTATIVE. OR OTHER AGENT OF A PROSPEtmVE 
INVESTOR) MAY DISCLOSE TO ANY AND ALL PERSONS, WITHOUT LIMITATION OF ANY K IND, T HE 
TAX TREATMENT AND TAX STRUCTURE OF THE TRANSACTIONS DESCRIBED IN THIS OFFERING 
CIRCULAR AND ALL MATERIALS OF ANY KIND THAT ARE PROVIDED TO THE PROSPECTIVE 
INVESTOR RELATING TO SUCH TAX TREATMENT AND TAX STRUCTTTIE (AS SUCH TERMS ARE 
DEFINED IN TREASURY REGULATION SECTION 1.601M). THIS AUTHORIZATION OF TAX 
DISCLOSURE IS RETROACTIVELY EFFECTIVE TO THE CX)MMENC^iENT OF DISCUSSIONS WITH 
PROSPECnVE INVESTORS REGARDING THE TRANSACTIONS CONTEMPLATED HEREIN. 

PROSPECTIVE INVESTORS SHOULD READ THIS OFFERING CIRCULAR CAREFULL Y BE FORE 
DECIDING WHETHER TO INVEST IN THE SECURITTES AND SHOULD PAY PARTICULAR ATTENTION 
TO THE INFORMATION SET FORTH UNDER THE HEADING “RISK FACTORS.” INVESTMENT IN THE 
SECURITIES IS SPECULATIVE AND INVOLVES SIGNIFICANT RISK. INVESTORS SHOULD 
UNDERSTAND SUCH RISKS AND HAVE THE FINANCIAL ABIUTY AND WILLINGNESS TO ACCEPT 
THEM FOR AN EXTENDED PERIOD OF TIME, 


5 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-000912579 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt066052 POOOOOO Frm01610 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1607 


Footnote Exhibits > Page 5678 


NOTICE TO INVESTORS 

Because of the following restrictions, purchasers are advised to consult legal counsel prior to making any 
offer, resale, pledge or other transfer of the Notes. 

Each purchaser ivho has purchased Class S No^, Class A Notes, Class B Notes, Class C Notes, Qass D 
Notes and Regulation S Incon^ Notes, will be decimd to have represented and agreed, and each purchaser of 
Income Notes (other than the Regulation S Income Notes) will be required to represent and agree, in each case with 
respect to such Notes, as follows (terms used herein that are defined in Rule 144A or Regulation S are used herein as 
defined therein); 

1 . (a) In the case of Secured Notes sold in reliance on Rule 144A (the “Rule 144 A Notes”), the 
purchaser of such Rule 144A Notes (i) is a qualified institutiona] buyer (as defined in Rule 144A) (a "Qualified 
Institution^ Buyer”), (ii) is aware that liie sale of Secured Notes to it is being made in reliance on Rule 144A, (iii) is 
acquiring the Rule 144A Notes for its own account or for the account of a Qualified Institutional Buyer as to which 
tte purchaser exercises sole invcstmem discretion, and in a principal amount of not less than U.S.$250,000 and (iv) 
will provide notice of the transfer restrictions described in dus “Notice to Investors" to any subsequent tiar^erees. 

(b) In the case of the Income Notes (other than the Regulation S Income Notes), the 
purchaser of such Income Notes (i) is a Qualified Institutional Buyer, (ii) is aware that the sale of the Income Notes 
to it is being made in reliance on Rule 144A, (iii) is acquiring the Iicome Notes for its own account or for the 
account of a Qualified Institutional Buyer as to which the purchaser exercises sole investment discretion, and, unless 
otherwise permitted by the Fiscal Agency Agreement is purchasing a principal amount of not less than $250,000 for 
the purch^r and for each such account and (iv) will |Movide notice of the transfer lestrictions desenbed in this 
“Notice to Investors” to any subsequem transferees; or, if the purchaser is not a (Qualified Institutional Buyer, such 
purchaser (w) is a person who is an “accredited investor” (as defined in Rule Soi(a) under the Securities Act) (an 
“Accredited Investor”) who has a net worth of not less than U.S.S10 million that is purchasing the Income Notes for 
its own account, (x) is not acquiring the Income Notes with a view to any resale or distribution thereof, other than in 
accordance with the restrictions set forth below, O') is purchasing a principal amount of not less than $250,000 
(unless otherwise pertnined by the Fiscal Agency Agreemem) and (z) will provide notice of the transfer restrictions 
described in this “Notice to Investors” to any subsequem transferees. 

2. Th! purchaser understands that the Notes have not been and will not be registered or qualified 
under the Securities Act or any applicable state securities laws or the securities laws of any other jurisdiction, are 
being offered only in a transaction not involving any public offering, and may be reoffered, resold or pledged or 
otherwise transferred only (A)(i) to a person whom the purchaser reasonably believes is a Qualified Institutional 
Buyer and is purchasing for its own accoum or for the account of a Qualifi^ Institutional Buyer as to which the 
purchaser exercises sole investioeni discretion in a transaction nrceung the requirements of Rule 144A, (ii) to a non* 
U.S. Person in an offshore transaction complying with Rule 903 or Rule 904 of Regulation S or (iii) solely in the 
case of the Income Notes, to an Accredited Irtvestor who has a net worth of not less than U.S.SIO million, and, in 
each case, who shall have satisfied, and in the case of Income Notes (oiher than the Regulation S Income Notes) 
shall have represented, warranted, covenanted and agreed, or, in all other cases, shall be deemed to have atisfied, 
and shall be deemed to have represented, warranted, covenanted and agreed that it will continue to comply with, all 
requirements for transfer of the Notes specified in this Offering Circular, in Us case of the Secured Notes, the 
Indenture, and, in the case of the Income Notes, the Fiscal Agency Agreement, and all other requirements for it to 
qualify for an exemption from registration under the Securities Act and (B) in accordance with all applicable 
securities laws of the states of the United States. Before any interest in a Rule I44A Note may be offered, sold, 
pledged or otherwise transferred to a person who takes delivery in the form of an interest in a Regulation S Global 
Note, the transferor will be required to provide Uk Note Transfer Agem with a written certification (in the form 
provided in the Indenture) as to compliance with the transfer restrictions described herein. Before any interest in an 
Income Note (other than a Regulation S Income Note) may be offered, sold, pledged or otherwise transferred, the 
transferee will be required to provide the Issuer, and, in the case of an Income Note, the Income Notes Transfer 
Agent, with a letter substantially in the form attached lo this Offering Circular as Annex A»1 (the “Income Note 
Purchase and Transfer Letter”). The purchaser understands and agrees that any purported transfer of Notes to a 
purchaser that does not comply with the requirements of Otis paragraph (2) will, in the case of the Class S Notes, 
Class A Notes, Class B Notes, Class C Notes, Class D Notes and Regulation S Income Notes, be raill and void ab 
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initio, and, in (he case of the Incoira Notes (other than the Regulation S Income Notes), not be pennitted or 
registered by tte Incons Notes Transfer Agent The purchaser further understands that the Issuers have the right to 
compel any bcittfictal owner of Notes that is a V S. Person and is not a Qualified Institutional Buyer or, in tte case 
of the Income Notes, not an Accredited Investor, to sell its irtfeiest in such Notes, or the Issuers may sell such Notes 
on behalf of such owner. 

3. The purchaser of such Notes also understands that neither of tte Issuers has been registered under 
the Investment C^ompany Act. In the case of the Rule 144A Notes and the Income Notes (otlier tluui the Regulation S 
Income Notes) describ^ in paragraph (1) above, the purchaser and each account for which the purchaser is 
acquiring such Notes is a qualified purchaser for the puip(»es of Section 3(c)(7) of the Investment C^ompany Act (a 
“(Rifled Purchaser^). The purchaser is acquiring Notes in a principal amount, in the case of Rule 144A Notes 
and, in the case of Income Notes sold to Accredited Investors, of not less than V-S.S250, 000, or, in the case of Notes 
sold in reliance on Regulation S C‘ll.cgulatLon S Notes”), of not less than U.S.SIOO.OQO, in each case for the 
purchaser and for each such account. The purchaser (or if the purchaser is acquiring Notes for any accouru, each 
such account) is acquiring the Notes as principal for its own account for investment and not for sale in connection 
with any distribution thereof. The purchaser and each such account: (a) was not formed for the specific, purpose of 
investing in the Notes (except whm each beneficial owner of the pumhaser and each such account is a Qualified 
Purchaser), (b) to the extent the purchaser is a private investment company fomed before April 30, 1996, the 
purchaser has received the necessary consent from its benefici^ owners, (c) is not a pension, profit sharing or other 
lebrement trust fond or plan in wlUch the partners, beneficiaries or participants, as applicable, m^ designate the 
particular investments to be made and (d) is not a broker de^r that owns and invests on a discretionary basis less 
than U.S.S2S, 000,000 in securities of unafTihated issuers. Further, the purchaser agrees with respect to itself and 
each such account: (i) that it shall not hold such Notes for the benefit of any ofoer person and shall be the sole 
beneficial owner thereof for all purposes and (ii) that it shall not sell participation interests in the Notes or enter into 
any other anangemerU pursuant to which any other person shall be entitled to a beneficial interest in the distributioiis 
on the Notes, Tliepurcliaser understands and agrees that any purported transfer of Notes to a purchaser that does not 
comply with the requirements of this paragraph (3) will, in the case of the Dass S Notes, the Qass A Notes, the 
Class B Notes, the Class C Notes, (1^ Qass D Notes and the Regulation S Income Notes, be null and void ab initio, 
and, in the case of the Income Notes (other than the Regulation S Income Notes), not be permitted or registered by 
the Income Notes Transfer Agent. The purchaser further undeistands that the Issuers have the right to compel any 
beittficial owner of Notes that is a U S. Person and is not a (Qualified Purchaser to sell its interest in such Notes, or 
Che Issuers may sell such Notes on behalf of such owner. 

4. (a) With respect to the Class S Notes, Class A Notes. Class B Notes, Class C Notes and 
Class D Notes, each purchaser will be deerrted, by its purchase, to have represented and warranted that either (i) the 
purchaser is not and will not be an "employee benefit plan" as defined in and subject to Title I of the United States 
Employee Retirement Income Security Act of 1974, as amended (“ERISA”), a plan as defined in and subject to 
Section 4975 of the United States Intenud Revenue Code of 19S6, as amended (the "Code”), any entity whose 
underlying assets include “plan assets” by reason of an enq>toyee Itenefit plan’s or other plan’s investment in the 
entity, or another employee benefit plan subject to any feder^ state, local or forei^ law thM is substantially siinilar 
to the prtrvisions of Section 406 of ERIS/C or Section 4975 of the Code C'Similar Law”) or (ii) the purchaser’s 
IHirchax and holding of a Note does not and will not constitute or result in a prohibited transaction ur^er Section 
406 of ERISA or Section 4975 of the Code (or, in the case of such another plan, any Similar Law) for which an 
exemption is not available. The purchaser understands and agrees that any purported transfer of a Note to a 
purchaser that does not comply with the requirements of this paragraph (4)(8) shall be null and void ab initio. 

(b) With respect to the Income Notes (other than the Regulation S Income Notes) purchased 
or transferred on or after the Closing Date, the purchaser or transferee must disclose in writing in advance to the 
Note Transfer Agent or the Income Notes Transfer Agent, as applicable, (i) whether or not it is (A) an “employee 
benefit plan” as defined in and subject to Title I of ERISA, (B) a "plan” as described in and subject to Section 4975 
of the Code,' or (C) an entity whose underiying assets include “plan assets” within the meaning of ERISA by reason 
of an employee benefit or other plan’s investment in the entity (all such persons and entities described in clauses (A) 
through (C) being referred to herein as “Benefit Plan Investors”}; (ii) if the purchaser is a Benefit Plan Investor (or 
other employee benefit plan subject to Similar Law), then (x) the purchase a^ holding of the Income Notes will not 
constitute or result in a prohibited transaction under Section 406 of ERISA or Section 4975 of the Code (or, in the 
case of another employee benefit plan subject to Similar' Law, any Similar Law) for which an exemption is not 
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available or (y) solely in tte case of Benefit Plan Invesiois, the purchase and holding of Income Notes is exempt 
under an identified Prohibited Transaction Class Exemption or individual exemption, based on the assumption that 
less than 25% of the Outsiarelmg lircome Notes are owned by Benefit Plan Investors; and (iii) whctiher or not it is 
the Issuer or any ollwr person (oiier than a Benefit Plan liiveaor) that has discredonaiy authority or control with 
respect to the assets of the Issuer, a person who provides investment advice for a fee (direct or indiiea) with respect 
to the assets of the Issuer, or ai^ “affiliate” (within the meaning of 29 C.F.R Section 2510.3-101(0(3)) of any such 
person (a “Controlling Person”). If a purchaser is an insurance company acting on behalf of its general account or 
another entity deemed to be holding plan assets, U may be requir^ to so indicate, and to identify a maximum 
percentage of the assets in such general account or entity (hat may be or become plan assets, in which case the 
purchaser will be required to make certain furtlsr agreements that would apply in the event that such maximum 
percentage would theteafler be exceeded. The purchaser agrees that, before any interest in an Inconre Note (oilwr 
than a Regulation S Income Note) may be offered, sold, pledged or otherwise transferred, the transferee will be 
required to provide the Income Notes Transfer Agent with an Income Notes Purchase and Transfer Letter, as 
applicable, stating, among other thin^, whether the transferee is a Benefit Plan Investor. The purchaser 
acknowledges and agrees that i» purchase or transfer will be permitled, and the Note Transfer Agent or the Income 
Notes Transfer Agent, as applicable, will not register any such transfer, to the extent that the purchase or transfer 
would result in Benefit Plan Investors owning 25% or more of the total value of the Outstanding Income Notes 
immediately after such purchase or transfer (determined in accordance with the Indentufe or Fiscal Agency 
Agreement, as applicable). The foregoing procedures are intended to enable the Income Notes (oUwr than the 
Regulation S Income Notes) to be purchased by or transfened to Benefit Plan Investore at any time, althou^ no 
assurance can be given that there will not be circumstances in which purchases or transfers of Income Notes will be 
required to be reslricted in order to comply with the aforementioned 25% linutation, Sw “ERISA Onsiderations.” 

(c) With respect to the Regulation S Income Notes, each purchaser will be deemed, by its 
purchase, to lave represented a«l warranted that it is not a Benefit Plan Investor or a Ontiolling Person. Each 
purchaser also will be deemed, by its purchase, to have rqjresented and warranted that if it is an employee benefit 
plan subject to Similar Law, then its purchase and holding of Income Notes do not and will not constitute or result in 
a violation of any Similar Law for which an exefiq)tion is not available. The purchaser undeisiands and agrees that 
any purported transfer of a Note to a purchaser that does no( con^ly with the requirements of this paragraph 4(c) 
shall be null and void ab initio. 

5. The purchaser is not purchasing the Notes with a view toward the resale, distribution or other 
disposition thereof in violation of the Securities Aa. The jmrchaser understands that an investment in the Notes 
involves certain risks, including the risk of loss of its entire investment in the Notes under cenain circumstances. 
The purchaser has access to such fmaiKial and other infonnation concerning the Issuers and the Notes as it 
deemed necessary or appropriate in order to make an iitform^ investment decision with respect to its purchase of 
the Notes, including an opportunity to ask questions of, and request infoimation from, the Issuer. 

6. In connection with the purchase of the Notes: (i) norte of the Issuers, the Initial Purchaser, the 
Liquidation Agent, the Trustee, the Agenls, tbe Administrator or the Share Trustee (as defined herein) is acting as a 
fiduciary or financial or investment adviser for the purchaser, (U) the purchaser is not relying (for purposes of 
making any investment decision or otherwise) upon any advice, counsel or representations (whether wrinen or oral) 
of the Issuers, the Initial Purchaser, the Liquidation A^nt. the Trustee, the Agents, the Administrator or the Share 
Trustee other than in this Offering Circular for such Notes a«I any rqjTesentations expressly set forth in a written 
agieenient with such par^; (iii) none of the Issuers, the Initial Purchaser, the Liquidation Agent, the Trustee, the 
Agents, the Credit Protection Buyer, the Administrator or the Share Trustee has given to the purchaser (directly or 
itdirecUy through any other person) any assurance, guarantee or representation whatsoever as to the expected or 
projected success, profitability, return, performance, rcRiIls, effect, consequence or benefit (including legal, 
regulatory, tax, financial, accounting or otherwise) as to an investment in the Notes; (iv) the purchaser has consulted 
with its own legal, regulatory, tax, business, investment, financial and accounting advisors to.lhe extent it has 
deemed necessary, and it has made ils own investment decisions (including decisions regarding the suit^ility of ar^ 
transaction pursuant to the Indenture and Fiscal Agency Agreement) based upon its own judgment and upon 
advice from such advisors as it has deemed necessary and i»t upon any view expressed by Issuers, the Initial 
Purchaser, the Liquidation Agent, the Trustee, the Agents, the Credit Protection Buyer, the Administrator or the 
Share Trustee; (v) the purchaser has evaluated the rates, prices or amounts and other terms and conditions of the 
purchase and rale of the Notes with a full understanding of all of the risks thereof (ccotBmic and olherwisc), and is 
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capable of assuming arei willing to assume {financially otherwise) those risks; and (vi) the purchaser is a 
sophisticated investor. 

7. Pursuant to the terms of the Indenture, unless otherwise determined by tlie Issuers in accordance 
with the Indenture, the Class S Notes, Class A Notes, the Class B Notes, the Class C Notes and the Class D Notes 
will bear a legend to the following effect: 

THIS NOTE HAS NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED STATES 
SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT’), AND THE ISSUERS HAVE 
NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 
1940, AS AMENDED (THE “INVESTMENT COMPANY ACT'). THE HOLDER HEREOF, BY 
PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE HAS BEEN ISSUED, AGREES 
FOR THE BENEFIT OF THE ISSUERS THAT THE NOTES MAY BE OFFERED, SOLD, PLEDGED 
OR OTHERWISE TRANSFERRED, ONLY (AXl) TO A PERSON WHOM THE SELLER 
REASONABLY BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 
144A UNDER THE SECURITIES ACT THAT IS NOT A BROKER DEALER WHICH OWNS AND 
INVESTS ON A DISCRETIONARY BASIS LESS THAN $25 MILLION IN SECXIRITIES OF ISSUERS 
THAT ARE NOT AFFILIATED PERSONS OF Hffi INITIAL PURCHASER AND IS NOT A PLAN 
referred TO IN PARAGRAPH (aKIXiXD) OR (aXWO® OF RULE 144A OR A TRUST FUND 
REFERRED TO IN PARAGRAPH (a)(l)(i)(F) OF RULE 144A THAT HOLDS THE ASSETS OF SUCH 
A PLAN IF INVESTMENT DECISIONS WITH RESPECT TO THE PLAN ARE MADE BY THE 
BENEFICIARIES OF THE PLAN, PURCHASING FOR ITS OWN ACCOUNT OR FOR THE 
ACCOUNT OF A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT OR (2) TO A NON U S. PERSON 
IN AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 OF 
REGULATION S UNDER THE SECURITIES ACT AND, IN THE CASE OF CLAUSE (1), IN A 
PRINCIPAL AMOUNT OF NOT LESS THAN $250,000 OR IN THE CASE OF CLAUSE (2), IN A 
PRINCIPAL AMOUNT OF NOT LESS THAN $100,000. FOR THE PURCHASER AND FOR EACH 
ACCOUNT FOR WHICH IT IS ACTING, TO A PURCHASER THAT, OTHER THAN IN THE CASE 
OF CLAUSE (2), (V) IS A QUALIFIED PURCHASER FOR PURPOSES OF SECTION 3(cX7) OF THE 
INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE PURPOSE OF INVESTING IN 
THE ISSUER (EXCEPT WHEN EACH BENEHCIAL OWNER OF THE PUR(3iASER IS A 
QUALIFIED PURCHASER), (X) HAS RECEIVED THE NECESSARY CXINSENT FROM ITS 
BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT COMPANY 
FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A BROKER DEALER THAT OWNS AND INVESTS 
ON A DISOIETIONARY BASIS LESS THAN $25,000,000 IN SECURITIES OF UNAFRLIATED 
ISSUERS AND (Z) IS NOT A PENSION, PROFIT SHARING OR OTHER RETIREMENT TRUST 
FUND OR PLAN IN WHICH THE PARTNERS, BENEFICIARIES OR PARTICIPANTS, AS 
APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE MADE, AND IN A 
TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE 
INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE WITH ALL 
APPLICABLE SECURITTES LAWS OF THE STATES OF THE UNITED STATES, EACH HOLDER 
HEREOF SHALL BE DEEMED TO MAKE THE REPRESENTATIONS AND AOREEMENTS SET 
FORTH IN THE INDENTURE (AS DEFINED HEREIN). ANY TRANSFER IN VIOLATION OF THE 
FOREGOING WILL BE OF NO FORCE AND EFFECT, WILL BE NULL AND VOID AB INITIO AND 
WILL NOT OPERATE TO TRANSFER ANY RIGHTS TO THE TRANSFEREE, 
NOTWITHSTANDING ANY INSTRUCTIONS TO THE CONTRARY TO THE ISSUERS, THE NOTE 
TRANSFER AGENT OR ANY INTERMEDIARY. EAOI TRANSFEROR OF THIS NOTE WILL 
PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND IN THE 
INDENTURE TO ITS TRANSFEREE. IN ADDfllON TO THE FOREGOING, THE ISSUERS HAVE 

• ■ the RIGHT, UNDER THE INDENTURE (AS DEFINED HEREIN), TO COMPEL ANY BENEFICIAL 

OWNER OF AN INTEREST IN A RULE 144A GLOBAL N OTE ( AS DEFINED IN THE INDEN TURE) 
THAT IS A U S PERSON AND IS NOT BOTH A QUALIFIED PURCHASER AND A QUALIFIED 
INSTITUTIONAL BUYER TO SELL ITS INTEREST IN THE NOTES. OR MAY SELL SUCH 
INTERESTS ON BEHALF OF SUCH OWNER 
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THE HOLDER HEREOF, BY PURCHASING THE NOTES IN RESPECT OF WHICH THIS NOTE 
HAS BEEN ISSUED, AGREES FOR THE BENEFIT OF THE ISSUERS THAT EITHER (I) THE 
HOLDER IS NOT AND WILL NOT BE AN EMPLOYEE BENEFIT PLAN AS DEFINED IN AND 
SUBJECT TO TITLE I OF THE UNITED STATES EMPLOYEE RETIREMENT INCOME SECURITY 
ACT OF 1974, AS AMENDED (“ERISA")). A PLAN DEFINED IN AND SUBJECT TO SECTION 4975 
OF THE UNITED STATES INTERNAL REVENUE CODE OF 1986. AS AMENDED (THE “CODE*), 
OR ANY ENTITY WHOSE UNDERLYING ASSETS INCLUDE “PLAN ASSETS” BY REASON OF 
ANY SUCH EMPLOYEE BENEFIT PLAN’S OR OTHER PLAN’S INVESTMENT IN THE ENTITY, 
OR ANOTHER EMPLOYEE BENEFIT PLAN SUBJECT TO ANY FEDERAL, STATE, LOCAL OR 
FOREIGN LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF 
ERJSA OR SECTION 4975 OF THE CODE C'SIMILAR LAW”) OR (II) THE HOLDER’S PURCHASE 
AND HOLDING OF A NOTE DO NOT AND WILL NOT CONSTITUTE OR RESULT IN A 
PROHIBITED TRANSACTION UNDER SECTION 406 Of ERJSA OR SECTION 4975 OF THE CODE 
(OR. IN THE CASE OF SUCH ANOTHER PLAN, ANY SIMILAR LAW) FOR WHICH AN 
EXEMPTION IS NOT AVAILABLE, ANY PURPORTED TRANSFER OF A NOTE TO A HOLDER 
THAT DOES NOT COMPLY WITH THE REQUIREMENTS SET FORTH ABOVE SHALL BE NULL 
AND VOU^ABJNITIO. 

ANY TRANSFER, PLEDGE OR OTHER USE OF THIS NOTE FOR VALUE OR OTHERWISE BY OR 
TO ANY PERSON IS WRONGFUL SINCE THE REGISTERED OWNER HEREOF. CEDE & CO,, HAS 
AN INTEREST HEREIN. UNLESS THIS NOTE IS PRESENTED BY AN AUTHORIZED 
REPRESENTATIVE OF THE DEPOSITORY TRUST COMPANY (“DTC’), NEW YORK, NEW 
YORK, TO THE ISSUERS OR THEIR AGENT FOR REGISTRATION OF TRANSFER, EXCHANGE 
OR PAYMENT AND A14Y NOTE ISSUED IS REGISTERED IN THE NAJvlE OF CEDE & CO. OR OF 
SUCH OTHER ENTITY AS IS REQUESTED BY AN AUTHORIZED REPRESENTATIVE OF DTC 
(AND ANY PAYMENT HEREON IS MADE TO CEDE & CO.). 

TRANSFERS OF THIS NOTE SHALL BE LIMITED TO TRANSFERS IN WHOLE, BUT NOT IN 
PART, TO NOMINEES OF DTC OR TO A SUCCESSOR THEREOF OR SUCH SUC CESS OR’S 
NOMINEE AND TRANSFERS OF PORTIONS OF THIS NOTE SHALL BE LIMITED TO 
TRANSFERS MADE IN ACCORDANCE WITH THE RESTRICTIONS SET FORTH IN THE 
INDENTURE, 

PRINCIPAL OF THIS NOTE IS PAYABLE AS SET FORTH HEREIN, ACCORDINGLY, THE 
OUTSTANDING PRINCIPAL OF THIS NOTE AT ANY TIME MAY BE LESS THAN THE AMOUNT 
SHOWN ON THE FACE HEREOF. ANY PERSON ACQUIRING THIS NOTE MAY ASCERTAIN ITS 
CURRENT PRINCIPAL AMOUNT BY INQUIRY OF THE NOTE PAYING AGENT. 

8. The purchaser acknowledges that it is its intent and that it understands it is the intent of the Issuer 
that, for purposes of U S. federal income, state and local income and franchise tax and any otl>eT income taxes, the 
Issuer will be treated as a corporation, the Secured Notes will be treated as indebtedness of the issuer and the 
Income Notes will be treated as equity in the Issuer, the purchaser agrees to such treatment arel agrees to lake no 
action inconsistent with such treatmenL 

9. The purchaser understands that the Is^is, the Trustee, the Initial Purchaser, the Liquidation 
Agent and their counsel will rely upon the accuracy and tniUi of the foregoing representations, and the purchaser 
hereby consents to such reliance. 

10. Pursuant to the terms of the Fiscal Agen^ Agieemem, unless oU^rwise deteimined by the Issuer 
in .accordance with the Fiscal Agency Agreemenl, the Income Notes sold to non-U. S. Persons in offshore 
transactions (the “Relation 5 Income Notes”) will bear a legend to the following e^ect; 

THE INCOME NOTES ARE THE SUBJECT OF, AND ARE ISSUED SUBJECT TO THE TERMS AND 
CONDITIONS OF. THE HSCAL AGENCY AGREEMENT, DATED ON OR ABOUT MARCH 20, 2007 
(THE “FISCAL AGENCY AGREEMEhTr) BY AND BETWEEN THE ISSUER OF THE INCOME 
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NOTES AND LASALLE BANK NATIONAL ASSOCIATION, AS nSCAL AGENT. COPIES OF THE 
FISCAL AGENCY AGREEMENT MAY BE OBTAINED FROM THE HSCAL AGENT. 


THE INCOME NOTES HA VE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT'), AND THE ISSUER 
HAS NOT BEEN REGISTERED UNDER THE UNITED STATES INVESTMENT COMPANY ACT OF 
1940 AS AMENDED (THE "INVESTMENT COMPANY ACT”). THE HOLDER HEREOF, BY 
PURCHASING THE INCOME NOTES REPRESENTED HEREBY , AGR EES FOR THE BENEFIT OF 
THE ISSUER THAT SUCH INCOME NOTES MAY BE OFFERED, SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED, ONLY {AKD TO A PERSON WHOM THE SELLER REASONABLY 
BELIEVES IS A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE 
SECURITIES ACT AND IS PURCHASINO FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF 
A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTTON MEETING THE REQUIREMENTS 
OF RULE 144A UNDER THE SECURITIES ACT. (2) TO AN ACCREDITED INVESTOR (AS 
DEFINED IN RULE 301(a) UNDER THE SECURITIES ACT) WHO HAS A NET WORTH OF NOT 
LESS THAN U.S.SIO MILLION) IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER 
THE SECURITIES ACT, OR (3) TO A NON-U,S. PERSON IN AN OFFSHORE TRANSACTION 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURUIES ACT. 
AND IN THE CASE OF CLAUSE (1) AND (2) IN A PRINCIPAL AMOUNT OF NOT LESS THAN 
$250 000 OR IN THE CASE OF CLAUSE (3) IN A PRINCIPAL AMOUNT OF NOT LESS THAN 
$ loo'ooo. FURTHERMORE, THE PURCHASER AND EACH ACCOUNT FOR WHICH IT IS ACTING 
AS A PURCHASER, OTHER THAN IN THE CASE OF CLAUSE (A)(3) ABOVE, REPRESENTS FOR 
THE BEl^EFIT OF THE ISSUER THAT IT (V) IS A QUALIFIED PURCHASER FOR THE PURPOSES 
OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE 
PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFIDAL OWNER OF THE 
PURCHASER IS A QUALIFIED PURCHASER), (30 HAS RECEIVED THE NECESSARY CONSENT 
FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT 
COMPANY FORMED BEFORE APRIL 30, 1996, (Y) IS NOT A BROKER-DEALER THAT OWNS 
AND INVESTS ON A DISCREHONARY BASIS LESS THAN U.S.$25,000.000 IN SECURITIES OF 
UNAFFILIATED ISSUERS AND (Z) IS NOT A PENSION, PROFIT SHARING OR OTHER 
RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, BENEFICIARIES OR 
PARTICIPANTS, IN EACH CASE AS APPLICABLE, MAY DESIGNATE THE PARTICULAR 
INVESTMENTS TO BE MADE, AND IN A TRANSACTTON THAT MAY BE EFFECTED WITHOUT 
LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (B) IN 
ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED 
STATES, ANY PURPORTED TRANSFER IN VIOLATION OF THE FOREGOING WILL NOT BE 
PERMITTED OR REGISTERED BY THE INCOME NOTES TRANSFER AGENT. EACH 
TRANSFEROR OF THE INCOME NOTES WILL PROVIDE NOTICE OF THE TRANSFER 
RESTRICTIONS SET FORTH HEREIN AND IN THE FISCAL AGENCY AGREEMENT TO ITS 
TRANSFEREE. W ADDITION TO THE FOREQOINO, THE ISSUER HAS THE RIGHT TO COMPEL 
ANY BENEFICIAL OWNER OF AN INCOME NOTE THAT IS A U.S. PERSON AND IS NOT (A) A 
QUALIFIED PURCHASER AND (B) EITHER A QUALIFIED INSTITUTIONAL BUYER OR AN 
ACCREDITED INVESTOR WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO IvOLLlON TO 
SELL SUCH INCOME NOTES, OR MAY SELL SUCH INCOME NOTES ON BEHALF OF SUCH 
OWNER. 


IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (AXD OR 
(A)(2) OF THE PRECEDING PARAGRAPH. THE TRANSFEREE OF THE INCOME NOTES WRL (1) 
m REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND THE FISCAL AGENT AN 
INCOME NOTES PURCHASE AND TRANSFER LETTER SUBSTANTIALLY IN THE FORM 
ATTACHED TO THE FISC AL AGENCY AGREEMENT, STATING THAT AMONG OTHER THINGS, 
THE TRANSFEREE IS (30 A QUALIFIED INSTITUTIONAL BUYER AS DEFINED IN RULE 144A 
UNDER THE SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE 
ACCOUNT OF A QUALIFIED INSTIIUTIONAL BUYER OR (Y) AN ACCREDITED INVESTOR 
(AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT) WHO HAS A NET WORTH OF 
NOT LESS THAN U.S.SIO MRLION AND (Z) A QUALIFIED PURCHASER- FOR THE PURPOSES 
II 
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OF THE INVESTMENT COMPANY ACT AND (2) RECEIVE ONE OR MORE DEFINITIVE INCOME 
NOTES. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PtJRSUANT TO CLAUSE (A)(3) OF THE 
SECOND PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME NOTES WILL BE 
REQUIRED TO DELIVER TO THE ISSUER AND THE FISCAL AGENT AN INCOME NOTES 
PURCHASE AND TRANSFER LETTER, SUBSTANTIALLY IN THE FORM ATTACHED TO THE 
FISCAL AGENCY AGREEMENT, STATING THAT AMONG OTHER THINGS, THE TRANSFEREE 
IS NOT A U S. PERSON (AS DEFINED IN REGULATION S). 

WITH RESPECT TO THE INCOME NOTES PURCHASED OR TRANSFERRED AFTER THE 
CLOSDIG DATE, THE PURCHASER OR TRANSFEREE IS DEEMED TO REPRESENT AND 
WARRANT). THAT (i) IT IS NOT (A) AN “EMPLOYEE BENEFIT PLAN" AS DEFINED IN AND 
SUBIECT TO TITLE I OF THE UNITED STATES EMPLOYEE RETIREMENT INCOME SECURITY 
ACT OF 1 974, AS AMENDED C'ERISA”), (B) A “PLAN" AS DESCRIBED BJ SECTION 4975 OF THE 
UNTIED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE “CODE"), OR (C) 
AN ENTITY WHOSE ASSETS mCLUDE “PLAN ASSETS" WITTHN THE MEANING OF ERISA BY 
REASON OF AN EMPLOYEE BENEFIT PLAN’S OR OTHER PLAN'S INVESTMENT D4 TTO 
ENTITY (ALL SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) 
BEING REFERRED TO HEREIN AS "BENEFIT PLAN INVESTORS"); AND (U) IT IS NOT A 
PERSON WHO HAS DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO THE 
ASSETS OF THE ISSUER OR A PERSON WHO PROVIDES INVESTMENT ADVICE FOR A FEE 
(DETECT OR INDBTECT) WITH RESPECT TO THE ASSETS OF THE ISSUER, OR ANY 
"AFFILIATE" (WITHIN THE MEANING OF 29 C.F.R SBCTTON 2510.3-I01(f)(3)) OF ANY SUCH 
PERSON, THE PURCHASER OR TRANSFEREE IS AN EMPLOYEE BENEFIT PLAN SUBIECT 
TO ANY FHIERAL, STATE, LOCAL OR FOREIGN LAW THAT IS SUBSTANTIALLY SIMILAR TO 
THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE ("SEHILAR 
LAW"), SUCH PURCHASER OR TRANSFEREE ALSO IS DEEMED TO REPRESENT AND 
WARRANT THAT ITS PURCHASE AND HOLDING OF THE ETCOME NOTES WILL NOT 
CXINSTTTUTE OR RESULT IN A VIOLATION OF ANY SIMILAR LAW FOR WHICH AN 
EXEMPTION IS NOT AV AO. ABLE. ANY PURPORTED TRANSFER OF AN INCOME NOTE THAT 
DOES NOT COMPLY WITH THE REQUIREMENTS SET FORTH ABOVE SHALL BE NULL AND 
VOIDAS/WT/O. 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDEIATE TO THE 
PAYMENT ON EACH QUARTERLY PA'YMENT DATE OF PRINCIPAL OF AND INTEREST ON 
THE SECURED NOTES OF THE ISSUER OR CO-ISSUER, AS APPLICABLE, AND THE PAYMENT 
OF CERTAIN OTHER AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN THE INDENTURE, 

1 1 . Pumiani to the tenns of (he Fiscal Agency Agreetnenc unless otherwise detennined by the Issuer 
in accordance with the Fiscal Agency Agreetnenc the Income Notes (other than the Regulation S Income Notes) wtu 
bear a legend to (he following eHect: 

THE INCOME NOTES ARE THE SUBIECT OF, AND ARE ISSUED SUBIECT TO THE TERMS AND 
CONDmONS OF, THE nsC AL AGENCY AGREEMENT, DATED ON OR ABOUT MARCH 20, 2007 
(THE “FISCAL AGENCY AGREEMENT) BY AND BETWEEN THE ISSUER OF THE INCOME 
NOTES AND LASALLE BANK NATIONAL ASSCKTATTON, AS FISCAL AGENT. COPIES OF THE 
FISCAL AGENCY AGREEMENT MAY BE OBTAINED FROM THE FISCAL AGENT, 

THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE UNITED 
STATES SECURITIES ACT OF 1933, AS AMENDED (THE “SECURITIES ACT'), AND THE ISSUER 
HAS NOT BEEN REGISTERED UNDER THE UNHED STATES INVESTMENT COMPANY ACT OF 
1940, AS AMENDED (THE "INVESTMENT COMPANY ACT'). THE HOLDER HEREOF, BY 
PURCHASING THE INCOME NOTES REPRESENTED HEREBY, AGREES FOR THE BENEFIT OF 
THE ISSUER THAT SUCH INCOME NOTES MAY BE OFFERED. SOLD, PLEDGED OR 
OTHERWISE TRANSFERRED, ONLY (A)(1) TO A PERSON WHOM THE SELLER REASONABLY 
12 
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BELIEVES IS A QUALIFIED INSTnUTlONAL BITVER AS DEFINED IN RULE 144A UNDER THE 
SECURITIES ACT AND IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF 
A QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACHON MEETING THE REQUIREMENTS 
OF RULE 144A UNDER THE SECURITIES ACT, (2) TO AN ACCREDITED INVESTOR (AS 
DEFINED IN RULE 501(a) UNDER THE SECUWnES ACT) WHO HAS A NET WORTH OF NOT 
LESS THAN U.S.SIO MILLION) IN A TRANSACTION EXEMPT FROM REGISTRATION UNDER 
THE SECURITIES ACT, OR (3) TO A NQN-U.S. PERSON IN AN OFFSHORE TRANSACTTON 
COMPLYING WITH RULE 903 OR RULE 904 OF REGULATION S UNDER THE SECURITIES ACT, 
AND, IN THE CASE OF CLAUSE (1) AND (2) D4 A PRINCIPAL AMOUNT OF NOT LESS THAN 
$250,000 OR IN THE CASE OF CLAUSE p) IN A PRINCIPAL AMOUNT OF NOT LESS THAN 
$100,000. FURTHERMORE, THE PURCHASER AND EACH ACCOUNT FOR WHICH IT IS ACTING 
AS A PURCHASER, OTHER THAN IN THE CASE OF CLAUSE (A)(3) ABOVE, REPRESENTS FOR 
THE BENEFIT OF THE ISSUER THAT IT (V) IS A QUALIFIED PURCHASER FOR THE PURPOSES 
OF SECnON 3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS NOT FORMED FOR THE 
PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN EACH BENEFICIAL OWNER OF THE 
PURCHASER IS A QUALIFIED PURCHASER), (X) HAS RECEIVED THE NECESSARY CONSENT 
FROM ITS BENEFICIAL OWNERS WHEN THE PURCHASER IS A PRIVATE INVESTMENT 
COMPANY FORMED BEFQRE APRIL 30, 1996, (Y) IS NOT A BROKER-DEALER THAT OWNS 
AND INVESTS ON A DISCRETTONARY BASIS LESS THAN U.S.$25,000,000 IN SECURITIES OF 
UNAFFILIATED ISSUERS AND (Z) IS NOT A PENSION, PROFIT SHARING OR OTHER 
RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, BENEFiaARIES OR 
PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE PARTICULAR INVESTMENTS TO BE 
MADE. AND, IN EACH CASE, IN A TRANSACTION THAT MAY BE EFFECTED WITHOUT LOSS 
OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION AND (B) IN ACCORDANCE 
WITH ALL APPLICABLE SECURITIES LAWS OF THE STATES OF THE UNITED STA TES. A NY 
PURPORTED TRANSFER IN \TOLATTON OF THE FOREGOING WILL NOT BE PERMITTED OR 
REGISTERED BY THE INCOME NOTES TRANSFER AGENT. EACH TRANSFEROR OF THE 
INCOME NOTES WILL PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH 
HEREIN AND IN THE nSCAL AQENCTY AGREEMENT TO ITS TRANSFEREE. IN ADDITION TO 
THE FOREGOING, THE ISSUER HAS THE RIGHT TO COMPEL ANY BENEn CIAL OWNER OF 
AN INCOME NOTE THAT IS A U.S. PERSON AND IS NOT (A) A QUALIFIED PURCHASER AND 
(B) EITHER A QUALIFIED INSITTUTIONAL BUYER OR AN ACCREDITED INVESTOR WHO HAS 
A NET WORTH OF NOT LESS THAN U.S.tlO MILLION TO SELL SUCH INCOME NOTES, OR 
MAY SELL SUCH INCOME NOTES ON BEHALF OF SUCH OWNER. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (A)(1) OR 
(A)(2) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME NOTES WE-L (1) 
BE REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND THE INCOME NOTES 
TRANSFER AGENT AN INCQME NOTES PURCHASE AND TRANSFER LETTER, 
SUBSTANTIALLY IN THE FORM ATTACHH> TO THE FISCAL AGENCY AGREEMENT, 
STATING THAT AMONG OTHER THINGS, THE TRANSFEREE IS (X) A QUALIFIED 
INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT 
PURCHASING FOR NS OWN ACCOUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTTTUTIONAL BUYER OR (Y) AN ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) 
UNDER THE SECURITIES ACT) WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO 
MILLION AND (Z) A QUALIFIED PURCHASER FOR THE PURPOSES OF THE INVESTMENT 
COMPANY ACT AND (2) RECEIVE ONE OR MORE DEFINITIVE INCOME NOTES. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (A)(3) OF THE 
SECOND PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME NOTES WILL BE 
REQUIRED TO DELIVER TO THE ISSUER AND' THE INCOME NOTES TRANSFER AGENT AN 
INCOME NOTES PURCHASE AND TRANSFER LETTER SUBSTANTIALLY IN THE FORM 
ATTACHED TO THE HSCAL AGENCY AGREEMENT, STATING THAT AMONG OTHER THINGS, 
THE TRANSFEREE IS NOT A U.S. PERSON (AS DEFINED IN REGULATION S). 
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WITH RESPECT TO THE INCOME NOTES PURCHASED OR TRANSFERRED ON OR AFTER THE 
CLOSING DATE, THE PURCHASER OR TRANSFEREE MUST DISCLOSE IN WRITIN G IN 
ADVANCE TO THE FISCAL AGENT (i) WHETHER OR NOT IT IS (A) AN “EMPLOYEE BENEFIT 
PLAN" AS DEFINED IN AND SUBJECT TO TITLE I OF THE UNITED STATES EMPLOYEE 
retirement INCOME SECURITY ACT OF 1974, AS AMENDED ("ERISA"), (B) A "PLAN” 
DESCRIBED IN AND SUBJECT TO SECnON 497S OF THE UNITED STATES INTERNAL 
REVENUE CODE OF 1986, AS AMENDED (THE “CODE"), OR (C) AN ENTITY WHOSE ASSETS 
INCLUDE “PLAN ASSETS" WITHIN THE MEANING OF ERISA BY REASON OF AN EMPLOYEE 
BENEFIT PLAN OR OTHER PLAN’S BTVESTMENT IN THE ENTTTY (ALL SUCH PERSONS AJ9D 
ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) BEING REFERRED TO HEREIN AS 
“BENEFIT PLAN INVESTORS"); (ii) IF THE PURCHASER OR TRANSFEREE IS A BENEFIT PLAN 
INVESTOR (OR ANOTHER EMPLOYEE BENEFIT PLAN SUBJECT TO ANY FEDERAL, STATE, 
LOCAL OR FOREIGN LAW THAT IS SUBSTANTIALLY SIMILAR TO THE PRO'VISIONS OF 
SECTION 406 OF ERISA OR SECTION 4975 OF THE CODE ("SIMILAR LAW")), THAT THE 
PURCHASE AND HOLDING OR TRANSFER AND HOLDE4G OF INCOME NOTES WILL NOT 
CONSTITUTE OR RESULT IN A PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA 
OR SECTION 4975 OF THE CODE (OR IN THE CASE OF ANOTHER EMPLOYEE BENEFIT PLAN 
SUBIECT TO SIMILiAR LAW, ANY SIMILAR LAW) FOR WHICH AN EXEMPTI ON IS NOT 
AVAILABLE; AND (Ri) WHETHER OR NOT TT IS A PERSON (OTHER THAN A BENEFIT PLAN 
INVESTOR) WHO HAS DISCREnONARY AUTHORITY OR CONTROL WITH RESPECT TO THE 
ASSETS OF THE ISSUER OR A PERSON WHO PROVIDES INVESTMENT AD'VICE FOR A FEE 
(DIRECT OR INDIRECT) WITH RESPECT TO THE ASSETS OF THE ISSUER, OR ANY 
“AFFILIATE" (WITHIN THE MEANING OF 29 C.FR. SECTION 2510.3-101(0(3)) OF ANY SUCH 
PERSON IF A PURCHASER IS AN D4SURANCE COMPANY ACTING ON BEHALF OF ITS 
GENERAL ACCOUNT OR OTHER ENTITY DEEMED TO BE HOLDING PLAN ASSETS, IT WILL 
BE PERMITTED TO SO INDICATE, AND REQUIRED TO IDENTIFY A MAXIMUM PERCENTAGE 
OF THE ASSETS IN SUCH GENERAL ACCOUNT OR ENTTTY THAT MAY BE OR BECOME PLAN 
ASSETS, IN WHICH CASE THE PURCHASER OR TRANSFEREE WILL BE REQUIRED TO MAKE 
CERTAIN FURTHER AGREEMENTS THAT WOULD APPLY IN THE EVENT THAT SUCH 
MAXIMUM PERCENTAGE WOULD THEREAFTER BE EXCEEDED. THE PURCHASER AGREES 
THAT BEFORE ANY INTEREST IN AN INCOME NOTE MAY BE OFFERED, SOLD, PLEDGED OR 
OTHHIWISE TRANSFERRED, THE TRANSFEREE WILL BE REQUIRED TO PROVIDE THE 
INCOME NOTES TRANSFER AGENT WITH AN INCOME NOTE PURCHASE AND TRANSFER 
LETTER (SUBSTANTIALLY IN THE FORM ATTACHED TO THE FISCAL AGENCY, 
AGREEMENT) STATING, AMONG OTHER THINGS, WHETHER THE TRANSFEREE IS A 
BENEnT PLAN INVESTOR, THE TRUSTEE OR INCOME NOTES TRANSFER AGENT WILL NOT 
PERMIT OR REGISTER ANY PURCHASE OR TRANSFER OF INCOME NOTES TO THE EXTENT 
THAT THE PURCHASE OR TRANSFER WOULD RESULT IN BENEFIT PLAN INVESTORS 
OWNING 25% OR MORE OF THE TOTAL VALUE OF THE OUTSTANDING INCOME NOTES 
(OTHER THAN THE INCOME NOTES OWNED BY THE LIQUIDATION AGENT, THE TRUSTEE 
AND THEIR AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR TRANSFER 
PETERMINED IN ACCORDANCE WITH THE PLAN ASSET REGULATION (AS DEFINED 
HEREIN) AND IN THE HSCAL AGENCY AGREEMENT). 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE. TO THE 
PA-YMENT ON EACH QUARTERLY PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON 
THE SECURED NOTES OF THE ISSUER OR CO-ISSUER, AS APPLICABLE AND THE PAYMENT 
OF CERTAIN OTHER AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN THE INDENTURE. 

12. The purchaser is not purchasing the Notes in order to redutrc any Uniter] States lederal intrcine tax 
liability or pursuant to a tax avoitlance plan with respect to Uniter] Slates ferteral income taxes within the meaning of 
U.S. Treasury Regulation Section I.881-3(aK4). 

13. The purchaser agrees, in the case of the Securer] Notes, to treat the Notes as t]ebt for Uniter] States 
ferteral, state ant] local income taxes aitiL in the case of the Income Notes, to treat such Income Notes as crprity for 
Uniter! States ferleral, state anti local income tax purposes. 
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14. The purchaser acknowledges that due to money laundering requirements operating in the Cayman 
Islands, the Issuer and the Note Transfer Agent or the Income Notes Transfer Agent, as aK>!icable, may require 
further identification of the purchaser before the purchase sqjplicaiion can proceed. The Issuer and the Note Transfer 
Agent or the Income Notes Transfer Agent shall be held harmless and indemnified by tl« purchaser against any loss 
arising from the failure to process the application if such irrfbnnation as has been required from the purchaser has 
not bwn provided by the purchaser. 

The Notes that are being ofTeied hereby in reliance on the exemption from registration under 
RegulatioD S (such Notes, respectively, the ‘‘Reflation S Co-Issued Notes”; the ‘‘KegulatioD S Income 
Notes”; and, coliecdvdy, the ‘‘Regulation S Notes") have not been and will not be registered under the 
Securities Act and neither of the Issuers will be registered under the Investment Company Act The 
Regulation S Notes may not be offered or sold within the United States or to U.S. Persons (as defined in 
Regulation S) unless the purchaser certifies or is deemed to have certified that it is a qualified institurioual 
buyer as deTmed in Rule 144A (a "Qualiried Insthuttoual Buyer”) and a “qualified purchaser” for the 
pu rposes of Section 3(c)(7) of the Investment Company Act (a “Qualified Purchaser”) or, solely in the case of 
the Income Notes, that h is an “accredited Investor” as defined in Rule 501(a) under the Securities Act (an 
“Accredited Investor”) who has a net worth of not less than SIO million and a Qualified Purdiaser, and takes 
delivery in the form of (i) an interest in a Rule 144A Global Note in an amount at least equal to the minimum 
denomination applicable to the Rule 144A Notes or (n) an Income Note in a principal amount at least equal to 
S250,000. See ‘description of the Notes" and “Underwriting.” 

The requirements set forth under “Notice to Itivesiois” above apply only to Notes offered in the United 
Stales, except for the requirements set forth in Paragr^hs (4), (5), (6), (B), (9), (12) and (13) and except that the 
Regulation S Notes will bear the legends set forth in Paragf^hs (7) and (10) under “Notice to Investors” above. 

THE ISSUERS ACCEPT RESPONSIBILITY FOR THE INFORMATION CONTAINED IN THIS 
OFFERING CIRCULAR OTHER THAN INFORMATION PROVIDED IN THE SECTIONS ENTITLED “THE 
LIQUIDATION AGENCY AGREEMENT-THE UQUIDATION AGENT’. TO THE BEST OF THE 
KNOWLEDGE AND THE BELIEF OF THE ISSUERS. THE INFORMATION CONTAINED IN THIS 
OFFERING CIRCULAR OTHER THAN INFORMATION PROVIDED IN THE SECTION ENTOIED “THE 
LIQUIDATION AGENCY AGREOvlENT— THE LIQUIDATION AGENT’. IS ACCURATE IN ALL 
MATERIAL RESPECTS AND DOES NOT OMIT ANYTHING LIKELY TO AFFECT THE IMPORT OF SUCH 
INFORMATION. THE LIQUIDATION AGENT ACCEPTS RESPONSIBILnY FOR THE INFORMATION 
PROVIDED IN “THE LIQUIDATION AGENCY AGREEMENT— THE LIQUDATION AGENT’ SECTION. 
TO THE BEST OF THE KNOWLEDGE AND THE BELIEF OF THE LIQUIDATION AGENT. THE 
INFORMATION CONTAINED IN THE SECTION ENTITLED “THE LIQUIDATION AGENCY 
AGREEMENT— THE UQUIDATION AGENT IS ACCURATE IN ALL MATERIAL RESPECTS AND DOES 
NOT OMIT ANYTHING LIKELY TO AFFECT THE IMPORT OF SUCH INFORMATION. 

EACH PURCHASER OF THE NOTES MUST COMPLY WITH ALL APPLIC ABLE LAWS AND 
REGULATIONS IN FORCE IN EACH JURISDICTION IN WHICH IT PURCHASES, OFFERS OR SELLS 
SUCH NOTES OR POSSESSES OR DISTRIBUTES THIS OFFERING CIRCULAR AND MUST OBTAIN ANY 
CONSENT, APPROVAL OR PERMISSION REQUIRED FOR THE PURCHASE, OFFER OR SALE BY IT OF 
SUCH NOTES UNDER THE LAWS AND REGULATIONS IN FOR CE IN ANY JURISDICTIONS TO WHICH 
IT IS SUBJECT OR IN WHICH IT MAKES SUCH PURCHASES, OFFERS OR SALES. AND NONE OF THE 
ISSUERS, THE INITIAL PURCHASER. THE LIQUIDATION AGENT. THE CREDIT PROTECTION BUYER 
OR THEIR AGENTS SPECIFIED HEREIN SHALL HAVE ANY RESPONSIBILITY THEREFOR. 
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AVAILABLE INFORMATION 

To permit conqiliance with Rule I44A in coonecttoQ with the resale of the Notes, the Issuers will be 
required under the Indenture and the Fiscal Agency A^eemeiu, to funush vqion request to a Holder or beneficial 
owner of a Note and to a prospective investor who is a Qualified Institutional Buyer designated by such Holder or 
beneficial owner, the information required to be delivered under Rule 144A(d)(4) if, at the time of the request 
neither tl^ Issuer twr the Co-Issuer, as applicable, is a reporting company under Section 13 or Section 15(d) of the 
United Slates Secuiiti^ Exchange Act of 1934, as am^ed (the “Exchange Act"), nor exenqjt from reporting 
pursuant to Rule 12g3-2(b) under the Exchange Act 

To the extent the Issuer or the Trustee delivers any annual or otlier periodic report to the Holders of the 
Secured Notes, the Issuer or the Trustee will include in sudi report a reminder that (1) each Holder (other than those 
Holders who are not U.S. Persons and have purchased (heir Notes outside the United States pursuant to Regulation 
S) B required to be (i) a Qualified Institutional Buyer and (h) a Qualified Purchaser, in each case that can make all 
of the representations in the Indenture applicable to a Holder that is a U.S. Person; (2) the Notes can only be 
transferred (i) to a transferee that is (a) a Qualified Institutional Buyer and (b) a Qualified Purchaser that can make 
all of the representations in the Indenture applicable to a Holder who is a U.S. Person or (ii) to a non-U.S, Person in 
an offshore transaction corrqrlying with Rule 903 or 904 under Regulation S; and (3) the Issuers have the right to 
compel any Holder who does not meet the transfer restrictions set forth in the Indenture to transfer its interest in the 
Notes to a person designated by the Issuers or sell such interests onbehajf of the Holder. 

To the extent tls Issuer or the Fiscal Agent delivers any annual or periodic reports to the Holders of the 
Income Notes, the Issuer or the Fiscal Agent, as aiqilicable, will include in such report a reminder Uiat (1) each 
Holder (other than those Holders who are twt U.S. Persons and have purchased their Income Notes outside the 
United States pursuant to Regulation S) is required to be (a) a Qualified Institutional Buyer or an Accredited 
Investor who has a net worth of not less than U.S.SIO million and 0)) a Qualified Purchaser that can make all of the 
TBpreseittations in the Income Notes Purchase and Transfer Letter applicable to a Holder who is a U.S. Person; (2) 
the Incortte Notes can only be transferred to a transferee that is (iXa) a Qualified Institutional Buyer or an Accredited 
Investor who has a net worth not less than U.S.SIO million and (b) a (pitied Purchaser or (ii) a non-U.S. Person in 
an offstore transaction complying with Rule 903 or Rule 904 under Regulation S; and (3) the Issuer has the ttgly to 
compel any Holder who does not meet the transfer restrictions set forth in the Fiscal Agency Agreentent to transfer 
its Income Notes to a person designated by the Issuer or sell such Income Notes on behalf of the Holder. 

In addition, notwithstanding the foregoing, any (uoqicctive purchaser (and each employee, representative, 
or other agent of a prospective purchaser) may disclose to any and all persons, without linutation of any kind, the tax 
treatineru and tax stfuclure of the transactions descnlied in this Offering Circular and all materials of any kind 
(including opinions or other tax analyses) tliat are provided to the prospective purchaser relating to such tax 
treatment and tax structure. This authorization of tax disclosure is retroactively effective to the commencement of 
discussions with the prospective purchaser regarding the transactions contemplated herein. 
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TRANSACTION OVERVIEW 

TTtis overview is not complete and is qualified in its entirety by reference to (i) the detailed information appearing 
elsewhere in this Offering Circular, fu) the terms and conditions of the hfotes and (Hi} the provisions of the 
documents referred to in this Offering Circular. 

interest at the 
Applicable Note 
tnterest Rate of 
each Clasa of 
Notes 


Proceeds of 
the Notes 


Net Proceeds 


Collateral Interest ar>d 
Certain Principal 
Amounts and 
Amounts Applied to 
Fund Amounts Due 
under the Credit Default 
Swap and the Notes 


(1) On Ihe doting Dale, (he Notec will be issued in the Aggregite Ouensnding Areouni sd forth in the "Suiranwy— 'Dw Notes". 

(2) The Issuer wilt use Ihe nd proceedi of (he offering of the Nous to purchase the inilisl CoILaleraJ Securities and Eligible Inveslments 
selected by the Credit Proiedion Buyer. 

(3) On (he Closing Dsie, the Issuer and Ooldman Sachs lolemationaJ, as iha Credit Prolsction Buyer, wilt enter into the Credit Default 
Swsp whareby the Issuer (a) sells credit protection la (he Credit Proiedion Buyer whh retped lo s Reference Portfolio of RMBS 
Seeurities and COO RMBS Securrties and (b) receives from the Credh Protection Buyer (i) i Pixed Payinenl on each Payment Data 
and (ii) certain Addhionel Fixed Payments. The (auer wiH pay to the Credit Protection Buyer (1) certain Addiiional Floating 
Afliounu and (ii) following tha oecurrerKe of a Credii Event mdtesatisfhdion oftheCenditiens to Senlement, in amount etpul to 
(he Physieel Senlement AnMunL For a description of all payments to be made under the Credii Default Swap, see "The Credit Defsuh 
Swap — Credit PrUeciion Buyer Peyments" end "—Credit Pretceskm Seller Paymcnli". 
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SUMMARY 

The following summary is qualified in its entirety by the detailed information appearing elsewhere in this 
Offering Circular. For definitions of certain tetms used in this Offering Circular see “Appendix A — Certain 
Defined Terms " and for the location of the defnitions those and other terms, see “Index of Defined Terms. '' For 
a discussion of certain factors to be considered In connection widian investment in the Notes, see “RiskFactors." 

Tte Notes 

The Anderson Me 22 anme Funding 2007-1, Ltd. (the “Issuer”) is an exempted 

conqtany incorporated under the laws of the C^tnan Islands for the sole 
purpose of (i) eiUering into and performing its obligations under, (he Credit 
Default Swap, (ii) acquiring (he Collateral Securities and the Eligible 
Investments, (iii) entering into and performing its obligations under the 
Liquidadon Agency A^eemeiu, (iv) co-issuing the Co-Issued Notes, 
(v) issuing Income Notes and (vi) engaging in certain related transactions. 

The Issuer will not have any assets other than (i) the Collateral Securities 
and the Eligible Investments (collectively, the “Collateral”), (ii) the 
Delivered Obligations, if ar^, and ai^ principal p^tnents received thereon, 
if any, delivered to the Issuer, (til) the Issuer’s rights under the Credit 
Defauh Swap and (he Liquidation Agency Agreement and (iv) certain other 
assets that will be pledged by the Issuer to (he Trustee under the Indenture 
(ths “Pledged Assets”), for the benefit of the Secured Parties, as security 
for, among other obli^ons, the Issuers' obligations under the Secured 
Notes. 

Anderson Mezzanine Funding 2007-1, Coip. (the “Co-Issuer” and, together 
with the Issuer, (he “Issuers”) is a corporation formed under the laws of (he 
Stale of Delaware for 11% sole purpose of co-issuing the Secured Notes. 

The Co-Issuer will not have any assets (other than U.S.SIO of equi^ 
capital) and mil not pledge any assets to secure the Secured Notes. Ttte 
Co-Issuer will have no claim against the Issuer in respect of the Pledged 
Assets or otherwise. 

The authorized share capital of the Issuer consists of 250 ordinary shares, 
par value U.S.Sl.OO per share C’lssoer Ordinary Shares”), which have been 
issued. The Issuer Ordinary Shares and all of the outstanding common 
equity of the Co-Issuer will be held by Maples Finance Limited, a licensed 
trust con^iaxiy incotporated in the Cayman Islands (the “Administrator") as 
the trustee pursuant to the terms of a declaration of trust for tiw benefit of 
charitable and similar purposes (the “Share Trustee”). 
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The Notes \ 

Class i 

s 

A>1a 

Arib 

A>2 

B 

c 

D 

IncMtie Notes 

ESSSBBH 

».490,«I0 

(130.000,000 

$53,000,000 

$30,500,000 

$42,700,000 

$16,775,000 

$11,090,000 

$20,935,000 


JuV 12, 2013 

JuIy12.2042 I 

Wnlmum 

Denomination 

(Inteinrai 



S2SO.OOO{$1) ^ 

$250,000 {$11 

$250,000 {$11 

$250,000 ($1) 

$250,000 ($11 

$250,000 {$11 

$250,000 {$11 

$250,000 {$11 



$100,000 {$15 

siooooorsi) 

SIODjODOail 

$100000 {$11 

$100,000 {$11 

$100,000 {$11 

$100,000 {$11 


N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

N/A 

$250,000 {$11 














Aaa 

Aaa 

An 

As2 

A2 

Baa: 

N/A 


AAA 

AAA 

AAA 

AAA 

AA 

A 

BBB 

N/A 


No 

No 

No 

No 

No 

Yes 

Yes 

N/A 


Mvch12.2007 ! 






iiwmisi 



IKE!£^H 


ii»¥w.iiaiai 

maiinaaii: 

N/A 

Fixed w 

Fboling 

Floating 

Fbeling 

Fbeling 

Floaling 

Fbelbg 

Ftosting 

N/A 

Interest Accrual 

Pbating Period 

Ftoatlng Period 

Fboling Perbd 

Fbatbg Period 

Floating Period 

Floating Period 

Floating Perbd 

N/A 

Dotes of Payment 

mme 12lh day of eacti month {or K auehday la ned a Bustneaa Day. the next suececdlng Bualneaa Day) beginning In 
July 2007 and at Stated Maturity {each, a "Sencduled Payment Data”) and (II) any Redemi«on Date 

{l)tha12thdsyof 
each of January, 
April, July and 
October {or if such 
day is not a 

Bustnaas Day, the 
next succeeding 
Business Day) 
beginning In July 
2007 prtd at Stated 
Maturity (each, a 
“Scheduled 

Payment Dale”) and 
any Reden^itlon 

Date 

PIrai Payment 

July 12, 2007 

July 12. 2007 

Juty 12,2007 

July 12. 2007 

July 12. 2007 

July 12. 2007 

July 12, 2007 

July 12, 2007 

Record Date 


Notes issued in 

1 

1 Mcnlhty 

Monthly 

Montniy 

MoftlMy 

Monihly 

Monihly 

Monihly 

Quanariy 




l■E9&Si 

IK55IS9 




N/A 



\^mmm 

iHaaii 


\wmmm 







Yea 

Yn 

Yes 

Yee 

Yea 


1 Certiflcaled 

No 

No 

No 

No 

No 



IB&EBB 





IISSSSI 


IKSS33I 


IflESSSSSI 




G036S2AC1 

1 O03652AD0 

1 C03652AE7 

0036S2AF4 

G03652AO2 

G036S1AA7 


US(103652AAS4 

IBgPffgfgB 

US003652AC11 


liSSl^SiS 

i;SO03652AF42 

USQ03a52AO2S 



iBHBSiiHi 

1 NiA 

N/A 

1 l«A 

1 N/A 

N/A 

N/A 


IdSISTCS&SSHi 



laiMHi 







OTC 

1 OTC 

I DTC 

OTC 




HCuIlSBH 

1 RcsS 

EuroClear 


IHBISSSH 

EuroCieer 




■HSII9I1' 


' **nmitlng Period” meuB, with reipen to the Secured Notet ind toy Payment Date, the period commencing on and including the immediately preceding 
Payment £>ate (or the Closing Date in the case of the r«1 Irtereit AceoiaJ Period) and ending on and inchiding the day immediately preceding such Payment Dale. 
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Tfaelodenturc..^^ On Uk Dosing Date, the Issuer and the Co-Issuer will co-issue 

U.S.S2, 490,000 principal amount of Class S Floating Rate Notes Due 20 1 3 
(the “Class S Notes”), U^.S130, 000,000 principal amount of Class A-la 
Floating Rale Notes Due 2042 (the “Qass A-la Notes”), U.S.$53,000,000 
principal amount of Class A*lb Floatii^ Rate Notes Due 2042 (the ‘-Class 
A-lb Notes” and, together with the Class A-la Notes, the “Class A-1 
Notes”), U.S.$30, 300,000 principal mnount of Class A-2 Floating Rate 
Notes Due 2042 (the “Class A-2 Notes” and, together with the Class A-i 
Notes, the "Class A Notes”), U.S.$42,700,000 {nincipal amount of Gass B 
Floating Rate Notes Due 2042 (the “CHass B Notes”), U.S.$16,775,(KX) 
principal amouja of Class C Defenabie Floating Rate Notes Due 2042 (the 
“Class C Notes”) and U-S.$ll.090,000 principal anmuni of Class D 
Deferrable Floating Rate Notes Due 2042 (the “Class D Notes” and, 
together with the Class S Notes, Gass A Notes, the Class B Notes and the 
Class C Notes, the “Co-Issued Notes” or the “Secured Notes”) pursuant to 
an Indenture (the “Indenture”) dated on or about March 20, 2007, among 
the Issuers and LaSalle Bank National Association, as tnistee and as 
securities intemiediaiy (in such capacity, the “Trustee” and tls “Securities 
Intermediary”, respectively). Under the Indenture, LaSalle Bank National 
Association wiO also ^t as principal paying agent for the Notes (the 
“P^rincipal Note Paying Agent”), as registrar (the “Note Registrar”), as 
calculation agent (the “Note Calculation Agent”), as transfer agent (the 
“Note Transfer Agent”) and as paying agent for the Notes (the “Note 
Paying Agent" and, together with the Principal Note Paying Agent, the 
Note Registrar, the Nore Calculation Agent, the Note Transfer Agent and 
the Irish Paying Agent (if ai^), the "Note Agents”). 

The Fiscal Agency Agreement........ On (he Closing Date, the Issuer will also issue U.S.S20.93S,000 principal 

amount of Income Notes Due 2042 (the “Income Notes" and, togetherwith 
tlte Secured Notes, dte “Notes”) pursuant to a Fiscal Agency Agreemem 
(the “Fiscal Agen^ AgreeroenT) dated on or about the Closing Date 
between the Issuer arul LaSalle Bank National Association, as fiscal agent 
(in such capacity, tite “Fiscal Agent"). The Fiscal Agent will initially be 
appointed as the Income Notes transfer agent (in such capacity, the 
“Income Notes Transfer Agent” and, together with the Fiscal Agent and 
the Note Agents, the “Agents”) under the Fiscal Agency Agreemeitt. The 
Note Paying Agent, the Principal Note Paying Agent and ar^ other p^ing 
agents appointed from rime to time under the Indenture are collectively 
referred to as the “Note Paying Agents.” TTtt Note Paying Agents araj ilte 
Fiscal Paying Agent are collectively referred to as the “Paying Agents.” 
The Note Transfer Agent and the Income Notes Transfer Agent are 
collectively referred to as the “Transfer Agents,” The Indenture, the Credit 
Default Swap, the Liquidation Agency Agreement, the Collateral 
Administration Agreement, the Administration Agreemenl and the Fiscal 
Agency Agreement are collectively referred to as the “Transaction 
Documents.” Only the Secured Notes and the Income Notes (collectively, 
the “Offered Notes”) are offered hereby. 

Status of tbe Notes The Co-Issued Notes will be limited recourse obligations of ttie Issuers. 

The Income Notes will be limited recourse obligations of the issuer, will 
not be secured obligations of the Issuer an) will only be entitled to receive 
amounts available for p^ment on any Quarterly Payment Date after 
payment of ail amounts payable prior thereto under the Priority of 
Payments and only out of fun^ legally available therefor. Interest on the 
Class A-la Notes, Clas A-lb Notes and Class A-2 Notes will be paid pro 
rata. Principal on the Class A-Ia Notes and Class A-lb Notes will be paid 
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eitter pro rata or Hnt to ite Class A^la Notes and second to the Class A* 
Ib Notes and depending on the circumstances as more fiiUy described in 
the Priority of Payments. Principal on the Class A Notes tvill be paid 
either pro rata or fust to the Class A-1 Notes and second to the Class A>2 
Notes depending on the ciicumslaises as more fully described in the 
Priority of Paymetns. The Class S Notes will be senior in right of paymeitt 
on each Paymeitf Date to the Cla^ A Notes, the Class B Notes, *the Class C 
Notes, the Class D Notes and titt Income Notes; the Class A Notes will be 
paid in acconlance with the Priority of Foments either pro rata or 
sequentiaUy and the Class A Notes will be senior in right of payment on 
each P^mem Dale to the Class B Notes, tte Class C Notes the Class D 
Notes and the Income Notes; the Class B Notes will be senior in right of 
payment on each Payment Date to the Class C Notes, the Class D Notes 
and the Income Notes; the Class C Notes will be senior in right of payment 
on each Payment Date to the Class D Notes and tte Income Notes; iuid the 
Class D Notes will be senior in right of payment on each Payment Date to 
the Irtcome Notes, each to the extent provided in the Priority of Payments. 
Payments on the Income Notes will be paid on each Quarterly I^yment 
Date solely from and to the e.xtent of the available proceeds from 
distributions on the Pledged Assets after payment of all of the liabilities of 
the Issuer that rank ahead of the Income Notes pursuant to the Imlenture or 
applicable law. See “Description of the Notes — Status and Security” and 
“ — Priority of Payments.” 

Security for rile Secui^ Notes....... Under the terms of the Indenture, the Issuer will grant to the Tmstee, for 

the benefit and security of the Trustee on behalf of the Holders of tie 
Secured N«xes, the Fiscal Agent, the Liquidation AgeiU and the Credit 
Protection Buyer (logelher the “Secured Parties”), to secure the Issuer’s 
obligations under the Secured Notes, the Indenture, the Liquidation 
Agency Agreemeni and the Credit Default Swap (the “Secured 
Obligations”), a fiist priority security interest in the Pledged Assets. The 
Income Notes will not be secured. 

UaeofProceedi..................... The net proceeds associated with the offering of the Notes issued on the 

Closing D^, after the payment of applicable fees and expenses and 
deposit into the Expense Reserve Account, are expected to equal 
approximately U.S.S306,54S,000. The net proceeds wiO be used by the 
Issuer to purchase on the Closing Date the Collateral Securities and 
Eligible Investments having an aggregate Principal Balance on the Closing 
Date of approximately U.S.S305,000,000. See “The Collateral Securities” 
and "Use of Proceeds," 

Interest and Other Payments on the 

f^otesr. The Secured Notes will accroe intciert from rite Closing Date and such 

interest wiD be p^able, on the 12th day of each calendar month, or if ai? 
such date is not a Business Day, the immediately following Busiress D^ 
(each such dme, a “Monthfy Payment Date") commencing on July 12, 
2007. P^ments on the liteome Notes will be payable in arrears on 
Jarruaiy, April, July and October of each year, or if any such date is not a 
Business Day, the inuitediately following Business Day (each such date, a 
- - “Quarterly Payoteni Date”) commeiteing on July 12, 2007, out of Excess 

Amounts (as deftned below). “Payment Date" means (i) with respect to 
each Gass of Notes other than the Income Notes, each Monthly P^ment 
Date, and (ii) with respect to the Income Notes, each Quarterly Payment 
Date. All paymeius on the Notes will be made from Proceeds in 
accordance with the Ihiority of Payments. 
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To the' exienl interest that is due is not paid on the Class C Notes on any 
Payment Date (“Class C Oefened Inteiest”), such unpaid amounts will be 
ad^ to the principal amount of the Class C Notes, and shall accrue interest 
at the Class C Note Interest Rate to tte extent lawful and enforceable. So 
long as any Qass S Notes, Class A Notes or Class B Not^ are outstanding, 
the faihue to pay any interest on the Class C Notes on any P^iiterd Date 
will not be an Event of Default under the Indenture. To tin extent interest 
that is due is not paid on the Class D Notes on any Payment Date (“Class D 
Deferred Interest'*), such unpaid amounts will be added to the principal 
amount of the Class D Notes, and shall accrue interest at the Qass D Note 
Interest Rate to dte extent lawful and enforceable. So long as any Class S 
Notes, Class A Notes, Class B Notes or Class C Not(» are outstanding, the 
failure to pay any interest on the Class D Notes on any Payment Date will 
not be an Event of Default under the Indenture . 

See “Description of-ihe Notes — Interest on the Secured Notes” and “ — 
Priority of PiQ'inents." 

The Income Notes will not bear interest based upon any fixed or floating 
rate. The Fiscal Agent will make payments to the Holders of the Income 
Notes out of (he Proceeds, U* any, available pursuant to clause (xviii) on 
each Quarteriy Paymeiti Date (or pursuant to clause (viii) in the case of the 
Final Payment Date) under “Description of the Notes — ^Priority of 
Payments.” Such p^ments will be made on the Income Notes only after all 
interest and other pt^ments due on the Secured Notes have been made axul 
all expenses of the Issuers have been paid (with such remaining Precee^ 
referred to as "Excess Amounts”). See “Risk Factors — ^Notes — 
Subordination of (Ite Income Notes; Unsecured Obligations.” 

Principal Payments The Notes (other than the Class S Notes) will mature on the Payment Date 

in July 2042 (each such date the “Stated Maturity” with respect to such 
Notes), and the Class S Notes will mature on the Payment Date in July 
2013 (the “Stated Mamrity” with respect to the Class S Notes), unless 
redeemed or retired prior thereto. The average life of the Secured Notes 
(other than the Class $ Notes) is expected to be substantially shorter than 
the number of years ftom issuance until Stated Maturity for each Qass of 
Notes. See "D«cripUon of the Notes— Principal” and “Risk Factors— 
Notes— Average Lives, Duration and Prepayment Considerations.” 

Principal will be p^able on the Class S Notes in accordance with the 
Priori^ of Payirtents on each P^mem Date commencing on the Payment 
Date occurring in August 2007 in an amoum equal to the Class S Notes 
Amortizing Principal Amount with respect to such Payment Date and, if an 
Evem of Default or Tax Event has occurred and is continuing or an 
Optional Redemption or Auction has occuned and (he Pledged Assets are 
being liquidated pursuant to the terms of the Indenture, the Class S Notes 
will be paid inftill prior to any distributions to any other Notes. Shifting 
prirteipal will be f^able (pursuant to clause (xi) of the Priority of 
Payments) on the Secured Notes in accordance with the Priority of 
Payments on each Payment Date commencing on the Foment Date 
occurring in July 2007 as described in the Priority of P^tnems. 

As a result of (he Priority of Payments, notwithstanding the subordination 
of the Notes described under “Status of the Notes” above, the Class A Notes 
may be entitled to receive certain payments of principal while the Qass S 
Notes are outstanding, the Class B Notes may be entitled to receive certain 
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payments of phnci]^ while the CUss S Notes and the Class A Notes are 
outstanding, the Class C Notes be entitled to receive ceitain p^ments 
of prii^ipal while the Class S Notes, the CUss A Notes aid tlK Class B 
Notes are outstanding and the Qass D Notes may be emilled to receive 
certain payments of piincipal while the Qass S Notes, the Class A Notes, 
the Cla^ B Notes and the Class C Notes are outstanding. In addition, tire 
Income Notes may be entitled to receive certain payments on each 
Quaiteily Payment Date while the Secured Notes are outstanding. See 
“Descrifdon of the Noies—Priority of Payments." 

In addition, to the exrem funds are available therefor in accoidaoce with the 
Priority of Payments, ceitam of the Secured Notes (otlrer than the Class S 
Notes) will be subject to mandatoiy redemption on any I*ayment Date if the 
Coverage Tests are not satisfied as described hereia See “Description of 
the Notes— Principal", “—Mandatory Redemption" and “—Priority of 
Payments.” 

Tax Redemption Subjea to certain conditions described herein, tire Secured Notes will be 

redeemed from Liquidation Proceeds, in whole bill not in part, on the 90th 
day (which OOnlay period may be extended an addiUonal 90 days, as 
described under “Description of the Notes — Tax Redemption”) following 
the Issuers becoming aware of the occurrence of a Tax Event, at the written 
direction of, or with the written consent of, Holders of at least 66-2/3% Df 
the Income Notes or Holders of at least a M^ority of any Class of Secured 
Notes which, as a result of the occurrence of such Tax Event, have not 
received 100% of the aggregate amount of principal and interest or other 
amounts due ami payable to such Holders (such redemption, a ‘Tax 
Redenqition"). No ^ch Tax Redemption will occur unless the expected 
Liquidation Proceeds equal or excemi the Total Redemption A^unt. 
Upon the occurrence of a Tax Redemption, the Income Notes will be 
simultaneously redeemed. No such Tax Redenqition will occur unless all 
amounts pt^able to the Credit Protection Buyer or any assignee of the 
Credit Protection Buyer (Including al! Credit Default Swap Termination 
P^ments) will have been paid in full, in each case, on the related 
redemption date. 

With respect m a Tax Redenqition as described above, the Secured Notes 
will be redeemed at their Secured Note Redemption Prices, respectively, as 
described herein. The aimunt distributable as the Anal p^menl on the 
Income Notes following ai^ Tax Redemption will equal the amount of the 
Liquidation Piocccds remaining after the redemption of ihs Secured Notes 
in full together with the payment of all other amounts required to be paid in 
accordance with the Prioriiy of Foments. 

See “Description of the hfotes — Tax Redemption." 

Auction Sixty (60) dsofs prior to the Payment Date occurring in July of each year 

(the "Auction Date”), commencing on the July 2015 Payment Date, the 
Liquidation Agent, on behalf of the Issuer, shall take steps to conduct an 
auction (the “Auction”) of the (!!iedit Default Swap, the Eligible 
Investments (other than' cash), the Delivered Obligations, if ai^, and the 
Collateral Securities in accordance with the procedures specified in the 
Imlencute. If the Liquidation Agent receives one or more bids from 
Eligible Bidders not later than ten (10) Business Days prior to the Auction 
Date, which, when added to the cash on deposit in the Collateral Account, 
equal to or exceed die Minimum Bid Amount, it will sell, assign, terminate 
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or otherwise dispose of the Credit Default Swap, the Eligible Investn^nts 
(other than cash), the Delivered Obligations, if any, and the (bilateral 
Securities on or before the fifth Business Day prior to such Auction Date. 
The Secured Nottt will be redeemed in wtele on such Auction Date (any 
such date, the '‘Auction Paynrent Date”). If a successful Auction occurs, 
the Inconte Notes wit! also be redeemed in full. If the highest single bid on 
the entire portfolio, or the ag^gate amount of multiple bids with respect 
to individual (bilateral Securities, Eligible Invratments (otter than cash) 
and Delivered (^ligations when aikted with the other Liquidation Proceeds 
and cash on deporit in the Ollateral Account, does not equal or exceed the 
Minimiun Bid Amoum or if there is a failure at settlement, the Credit 
De&uli Swap will not be terminated or assigned, tte Eligible InvestnKnts 
(other than' cash). Collateral Securities and tte Delivered Obligations, if 
any, will not be sold and no redemption of Notes on the related Auction 
Date will occur. 

Optional Redemption The Secured Notes may be redeemed by tte Issuers from Liquidmion 

Proceeds, in whole but not in pan, on any Paymetu Date on or after the 
Payment Date oooming in July 2010 (dre “Optional Redemption Date”), at 
(he written direction of, or with the written consem of the Holders of a 
M^rity of dte Income Notes (an “Optional RedeiTq}tion”). If tte Holders 
of the Income Notes so elect to cause an Optional Redemption of the 
Secured Notes, tte Income Notes will also be redeemed. 

In (he everu of an Optional Redemption, (he Secured Notes will be 
redeemed at (heir Secured Note Redemption Prices as described herein 

No Secured Notes shall be redeemed pursuant to an Optional Redemption 
axKl a final paymeia to the Iricome Notes shall not te made unless the 
Aggregate Referettce Obligation Notional Amount of tte Credit Default 
Swap will be reduced to zero and tte Liquidation Agent furnishes ceitun 
assurances that (he Total Redemption Amount will be available for payment 
on tte related Optional Redemption Date. 

In the event of any redemption of the Secured Notes, the Fiscal Agent will 
receive for p^ment to the Holders of tlie Income Notes the remaining 
balance, if any, of funds in the P^mcnl Account (net of all expenses of the 
Issuers after payorent of the Secured Note Redemption Prices of the 
Secured Notes and the payment of all otter amounts payable prior lo 
paymeots to tte Fiscal Ag^} fox payment to tte Holders of tte Income 
Notes pursuant lo the Priority of Payments (tte “Income Note Redemption 
Price"). 

See “Description of tte Notes— Optional Rcdeiig>tion.” 

Mandatory Redemption On any Payment Date on which ai^ Overcollateralization Test is not 

satisfied as of tte preceding Determination Date certain of (he Soured 
Notes (other than the Class S Notes) will be subject to mandatory 
redemption in accordance with the Priori^ of Payments, until the 
applicable Secured Notes have been paid in full (a “Mandatory 
Redenq3UOD”)r'The Class’S' Notes and the Income Notes are not subject to 
mandatory reteRq>tion as a result of the failure of any Coverage Test. See 
“Description of the Notes — ^Principal", “ — Mandatory Redenq)tion” aid 
“ — Priority of Payments." 
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Covera^ Tests..... The following t^le identifies the Coverage Tests and the value aL which 

such tests will he satisfied. See “Description of The Notes — ^Mandatoiy 
Redemption”. 

Ratio at Which Test is 

Coverage Test Satisfied 

Class AJB Overcollateralization equal to orgrealerthan 116.0% 

Test 

Class C Overcollateralization equal to or greater than 109.9% 

Test 

Class D Overcollateralization equaitoorgreaterthan 105.9% 

Test 

On the Closing Date, the Class A/B Overcollateralization Ratio is e.Ypected 
to be 119.0%. the Qass C Overcollateralization Ratio is expected to be 
111.7% and the Class D Oveicollaleralization Ratio is expected to be 
107.4%. 

The Credit DefauK Swap 

Documeatatioii The Credit Default Swap will be structured as a “p^'as'you'go” credit 

default swap arul will be documented pursuant to a 1992 ISDA Master 
Agreerrttnt (MuHkurTency-Cross Border), including the Schedule thereto 
(the “Master Agreement”), along with two confirmations (each a “Master 
Confirmation”) between tte Issuer, as Credit Protection Seller, and 
Goldman Sacte International (“GST’), as the Credit Protection Buyer, 
evidencing a transaction with respect to each Reference Obligation in the 
Reference Portfolio thereunder (each such transaciioiv a “CDS 
Transaclioo").- 


Each CDS Transaction is expected to have a specified notional amount (the 
“Reference Obtigi^n Notional Amount”) which represents the dollar 
amount of the credit exposure which the Issuer is assuming thereunder 
with respect to the Reference Obligation related to such CDS Tiansactioa 
The “Aggregate Reference Obligation Notional Amount” is the sum of the 
aggregate Reference Obligation Notional Amounts of all CDS 
Transactions comprising Uk Reference Portfolio. On the Closing Date, the 
Issuer expects to enter into CDS Transactioru with the Credit Protection 
Buyer referencing the Reference Obligations described herein and having 
an Aggregate Reference Obligation Notional Amount of approximately 
U-S.I305,000,000. In accordance wiili tlie tenns of the Cr^t Default 
Swap, the Reference (^ligation Notional Amount of a CDS Transaction is 
exp^ed afier the Closing Date to be: 

(i) decreased on day on which a Reference Obligation Principal 
Payment is made by the relevant Reference Obligation Principal 
Ainortualibh Ajnoutb; ' * 

(U) decreased on each day on which a Failure to Pay Principal occurs by the 
relevant Principal Sbort^ Amount; 


Reference Obligation Notional 
Amount..^ 
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(iii) decreased on each day on which a Writedown occurs by the reievam 
Writedown Amount; 

(iv) increased on each day on which a Writedown Rein^uisement occurs by 
any Writedown Reimbuisement Amount in respect of a Writedown 
Reimbureement within paragr^hs (ii) or (iii) of the definition of 
“Writedown Reirrfjursenieni”; and 

(v) decreased on each Deliveiy Pate by an amount equal to reievant 
Exercise Amoun minus the relevant amount detemiined pursuant to 
paragraph (b) under the heading "Physical Settlement Amount" in the 
related Master Confirmalion; provided that, if any Reievant Amount is 
applicable, the Exercise Amount will also be deemed to be decreased by 
such Relevant Amount (or increased by tltt absolute value of such Relevant 
Amount if such Relevant Amount is negative) with effect from such 
Delivery Date. 

Each G)S Transaction will tenninate by its terms no later than the 
scheduled legal final maturi^ of the related Reference Obligation unless a 
Credit Event occurs or a Floating Amount becomes due with respect to such 
CDS Transaction arxl the physical settlement date is scheduled to occur 
after such date. 

For a more detailed description of the Credit Default Swf^, see “The Credit 
Defbult Swap". Copies of the Master Agreement and the Master 
Confirmations are available to investors from the Tnistee. 

The Reference Portfolio. .M.............. On the Closing Date, the Credit Default Swap will reference 61 Reference 

ObligadoQS (collective^, the “Refererce Portfolio"). See Appendix B to 
this Offering Circular for certain summary information about the Reference 
Portfolio. 

The types of (i) Residential Mortgage-Backed Securities that constitute 
Reference Obligations in the Reference Portfolio will include RMBS 
Midprime Mortgage Securities and RMBS Subprime Mortgage Securities 
and (ii) CDO Securities that constitute Reference Obligations in the 
Reference Portfolio will include CDO RMBS Securities. 

Credit Events The following Credit Events (each a "Credit Evem") shall r^ply with 

respect to each ftefereno; Obligation: 

(i) Failure to Pay Principal; 

(u) Writedown; 

(iii) Distressed Ratings Downgrade; or 

(iv) Failure to Pay Interest (in the case of CI>0 RMBS Security 
Reference Obligations only ) . 

See “The Credit Default Swap — Credit Events." 

Conditions to Settlement........ The “Conditions to Settlement" will be satisfied upon delivery to the 

Credit Protection Seller and the Trustee of a Credit Event Notice and a 
Notice of Publicly Available Information. 
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Notifjing Party The Credit Piotectioa Buyer. 


Credit Default Swap Calculation 

Agent GSI will be the calculation agent (in this capaiity the “Credit Default Swap 

Calculation Agent”) under the Credit Default Swap. 


Settlement Method Physical. 

Credit Default Swap Early 

Terminatioo.^^^....^..^^~...~.M.~... The Credit Default Swap may be terminated by the Issuer or by the Credit 
Protection Bi^cr (a “Credit Default Swap Early Temunation”) at the 
option of the oon-<^aulting or non-affected party, as a^iltcable, upon the 
occurrence of an “Event of Defauh" or “Tetinination Event” (each, as 
defined in the Master Agreement). Upon the Tmstee having actual 
knowledge of the occurrence of any event that gives rise to die right of the 
Issuer to terminate the Credit Default Swap, the Trustee or the Fiscal 
Agent, as applicable, will as promptly as practicable notify the Noteholders 
of such event but will only terminate any such agreement on behalf of the 
Issuer (i) at the direction of a Majority of the Income Notes or (ii) (a) 
upon the redemption of Ore Secured Notes in full, (b) if the principal 
balance of dre Secured Notes is reduced to zero or (c) upon the acceleration 
of the maturity of the Secured Notes puisuaro to the terms of the Indenture. 
The Issuer is required to satisfy the Rating Agency Condition prior to any 
(i) replacement of Uk Credit Protection Buyer or (ii) assignment of the 
Credit Default Swap. 

The Collateral Securities The Issuer will use the net proceeds from the offering of the Notes to 

purohase CoUaieral Securities and Eligible Investments having an initial 
principal amount as of the Closing Date of approximately 
U.S.$305,000.000. The Collateral Securities are required to have the 
characteristics and satisfy the criteria described Mrein under ‘The 
Collateral Secuidies.” 

The Liquidation Agent, on behalf of the Issuer, will obtain the funds to pay 
Credit Protection Amounts (which, for the avoidance of doubt, will not 
include Defaulted Swap Termination Payments) by applying the Collateral 
Liquidation Procedure. 

If the Notes become due in connection with an Optional Redemption, Tax 
Redemption or Auction, (i) tls Liquidation Agent, on behalf of the Issuer, 
will assign or terminate die Credit Default Swap and will liquidate all of dw 
Collateral Securities and Eligible Investments in the Collateral Account and 
all Delivered C^ligalions in the Delivered Obligations Account and (u) the 
Issuer will to the Credit Protection Buyer any Credit Protection 
Amounts and Credit Default Swap Tennlnation Payments the Issuer is 
requited to pay to the Credit Protection Buyer or any assignee in connection 
with any assignment or termination of the CDS Transactions. Certain 
amounts will be held back if one or more outslanding Credit Events remain 
due as oflheRedemjHiouDale. 

If the Credit Default Swap is tenninated in connection with the occurrence 
of an Event of Default or Termination Event (each, os defined in the Master 
Agreement), the Liquidation Agent, on behalf of die Issuer, will pay to the 
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Credit Protection Buyer or any assignee any Credit Default Swap 
TeTToination Payments (which, for the avoidance of doubt, wiU not include 
Defaulted Swap TemnnaUon Payments) owed by the Issuer to the Credit 
ProtectioQ Buyer by flying the Collateral Liquidation Procedure. Certain 
amounts will be held back if one or more outstanding Credit Events exist or 
Floating AmouiUs remain due as of any termination date. 

If a CDS Transaction temunaies on its scheduled termination date without a 
Credit Event occuning, following the reduction of the Aggregate Reference 
Obligation Notional Amount, an amount equal to the Aggregate 
Amortization Amount shall be drawn from the Collateral Account pursuant 
to the Amortiz^n Liquidation Procedure and deposited into the Payment 
Account to be applied to, among other things, reduce the amounts of the 
Notes in accoidaiKC with the Priority of Payments on the immediately 
following Payment Date. 

See '‘The Collateral Securities" 

Liquidation of Collateral On or immediacefy prior to the final maturity date of the Notes or in 

connection with any Optional Redemption, Auction, Ttuc Redemption or 
Event of Default, the Liquidation Agent, on behalf of the Issuer, will (i) 
assign or terminate or cause to be assigned or terrmnated the Credit Default 
Swap, (ii) liquidate all of the Collateral Securities, Delivered Obligations 
and Eligible Investments, (iii) demand payment for any termination or 
assignment paymeius due to the Issuer and (iv) pay aiQ' Credit Protection 
Amounts due to (he Credit Protection Buyer or any assignee under the 
Credit Default Swap. 

The Liquidatioo Goldman, Sachs & Co. rCS&Co.") as Liquidation Agent (in such 

capacity, the ‘'Liquidation Agent”) under the Liquidation Agency 
Agreement dated as of the Gosing Date (the “Liquidation Agency 
Agreement”) between GS&Co. and the Issuer will, on behalf of the Issuer, 
(i) assign, terminate or otherwise dispose of (a) CDS Transactions the 
Reference Obligations of which are detennined pursuant to the (^Uateral 
Administration Agreement by the Collateral Administrator, on behalf of 
the Issuer to be Credit Risk Obligations and (b) Delivered Obligations, (ii) 
sell, assign, terminate or otherwise dispose of the Credit Default Swq>, 
Delivered Obliptions, Collateral Securities and Eligible Investments of 
the Issuer in connection with (a) a redemption of the Notes as a resuh of an 
Optional Redenqition, a Tax Redenq)tion, an Auction or as otherwise 
required under (be Indenture as described therein and (b) an acceleration of 
Notes as a result of an Event of Default as required uniter the Indenture as 
described therein, and (iii) perform certain other functions, as described 
hereiiL The Liquidation Agent will have twelve (12) months to assign, 
terminate or otherwise dispose of (a) CDS Transactions the Reference 
Obligations of which are determined pursuant to the Collateral 
Administration Agreement by the Collateral Administrator, on behalf of 
the Issuer, to be Credit Risk Obligations and (b) Delivered Obligations in 
accordance with the terms of the Liquidation Agency Agreement (such 
twelve monOis measured from the date the Liquidation Agent is notified of 
either (I) such determination by the Collateral Administrator or (2) the 
receipt of such Delivered Obligation by the Issuer, as applicable). The 
proceeds of any such sale of Delivered Obliptions will be deposited by the 
Trustee into the Coiiaieral Account and invested in Eligible Investments 
and Collateral Securities selected al the direction of the Liquidation Agent. 
In addition, aiQ* principd proceeds received on such Delivered Obliptions 
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prior to such sale, will be deposited by the Trustee into the CoUateral 
Account. The Liquidation Agent wil! not have the right, or the obligation, 
to exercise ai^' discretion with lespea to the method or the price of any 
a^gnmenl, termination or di^silion of a CDS TraiBaction; Uk sole 
obligation of the Liquidation Agent mil be to execute such assigiuneni or 
termination of a CDS Transaction in accordance with the terms of the 
Liquidation A^ncy Agreement. Notwithstanding the appointment of tte 
Liquidation Agent, the Liquidation Agent shall have no responsibility for, 
or liabili^ relating to, the performance of the Issuer or any COS 
Transaction, Reference Obligation, Collateral Security or Eligible 
InvestmenL 

Sec “The Liquidation Agency Agiecraenl,” 

Reports.. A report will be irtade available to the Holders of the Notes and wiU 

provide information on the Reference Portfolio, Collateral Securities and 
p^ments to be made in accordance with the Priority of Payments (each, a 
“Note Valuation Report") beginning in July, 2007, See “Reports.” 


The OfTeriog The Offered Notes are being offered to non-U.S. Persons in offshore 

transactions in reliance on Regulation S, and in the United States to 
persons who are Qualified Institutional Bt^eis purchasing in reliance on 
the exemption from registration under Rule 144A or, with respect to 
Income Notes only. Accredited Invesmis purchasing in transactions 
exempt from registration under the Securities Act Each purchaser who is a 
U.S. Person must also be a Qualified Purchaser. Each Accredited Investor 
must have a itet worth of at least U.S.SIO million. See “Description of the 
Notes — Form of the Notes,” “Underwriting and “Notice to Investors.” 

hDoimum DenomiDatioiis.........M.... The Notes will be issued in minimum denominations of U.S.S250,000 (in 

the case of die Rule 144A Notes and the Income Notes sold to Accredited 
Investors) and U.S.$100,000 (in the case of the Regulation S Notes) and 
integral rnuItiplesofU.S.Sl in excess thereof for each Class of Notes. 

Form of the Notes~........»........M Each Class of Notes sold in offshore transactions in reliance on 

Regulation S will inhially be represented by one or more temporary global 
notes (each, a “Temporaiy Regulation S Global Note”). Each Temperaiy 
Regulation S ClobaJ Note will be deposited on the Closing Date with 
LaSalle Bank National Association as custodian for, and registered in the 
name of Cede & Co. as nominee of The Depositoiy Trust Company 
(“DTC"), for the respective accounts of Euioclear Bank S.A./N.V., as 
operator of the Euroclear System (“Euroclear”), and Cleaistream Banking, 
sociit^ anonyme rClearatream”). Beneficial interests in a Temporary 
Regulation S Global Note may be held only through Euroclear or 
Clearstreara and may not be held at any time by a U.S. Person (“U.S. 
Person”) (as such term is defmed in Regulation S under the Securities Act). 

Each Class of Rule 144A Notes (other than the Income Notes) will be 
issued in the form of one or more global notes in fully registered form (the 
“Rule 144A Global Notes” and, together with the Temporary Regulation S 
Global Notes and the Regulation S ClobaJ Notes, the “Global Notes”), 
deposited with LaSalle Bank National Association as custodian for, and 
registered in the name of Cede & Co. as nominee of, DTC, which will credit 
the accouitt of each of its pariicipants with the principal amount of Notes 
being purehased by or through such participant. Benefici^ interests in the 
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Rule }44A Global Notes will be shown on, and uansfeis thereof will be 
effected only through, records maintaiired by DTC and its direct and 
indirect participants. 

The Income Notes (other than the Regulation S Income Notes) will be 
evidenced by one or more notes in definitive, fully registered foim, 
registered in the name of the owner thereof (e^h, a “Defliiitive Note"). 


Beneficial interests in the Global Notes and the Definitive Notes may not be 
tiansfeired excq>t in compliance with tire transfer restrictions described 
herein. See "DeKriptioD of the Noles-^Form of the Notes" and “Notice to 
Investors." 

Governing Law. Tlie Indennire, the Collateral Administration Agreement, lire Credit 

Default Swap, the Notes, the Liquidation Agency Agreemeot, and lire 
Fiscal Agency Agietnrem will be governed by the laws of the State of 
New York. 

Listing and Trading ...» There is currently no market for tire Notes and there can be no assurance 

that such a market will develop. Sec “Risk Factors — ^Notes — Limited 
Liquidity and Restrictions on Transfer.” Application may be made to the 
Irish Si<^ Exchange for the Notes to be admitted to the official list of the 
Irish Stock Exchange and to trading on its regulated market. There can be 
no assurance that airy such application will be made or that any such listing 
will be obtained or maintain^. 

Irish Listing Agent; Irish Paying 

Agent (if any) If application is made to list the Notes on the Irish Slock Exchange, (i) 

Maples and Calder Listing Services Limited will be the Irish Listing Agent 
for the Notes (the “Irish Listing Agent”) and (ii) Maples Finance Dublin 
will be the Irish Paying Agent for the Notes (the “Irish Paying Agem”). 


Tai Status See "Income Tax Consideratioits.” 

ERISA Con8iaeration8»»..»..-..»».. See “ERISA Considerations.” 
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RISKFACTOBS 

Prior to making an inveslmenl decision, proq)ective investors should carefully consider, in addition to the 
matters set forth elsewhere in this Offering Circular, the following factors; 

Notes 


‘ Limited Liquidity and Restrictions an Transfer. 'n>eie is currently no market for the Notes. Although 
CS&Co. has advised die Issiers that it intends to make a market in the Offered Notes, GS&Co. is not obligated to 
do so, ami ai^ such market making with respea to the Offered Notes may be discontinued at ar^ time without 
notice. There can be no assurance that any secondary mvfcet for ariy of the Notes will develop or, if a secondary 
market does develop, that it will provide Uie Holders of the Notes with liquidity of investment or that it will continue 
for the life of such Notes arwl consequently a purchaser must be prepared to hold the Notes until the Stated Maturity. 

In addition, no sale, assignment, participation, pledge or transfer of the Notes may be effected if, among 
other things, it would require any of the Issuer, the Co*ls^r or any of their officers or directors to register under, or 
otherwise be subject to the provisions of, the Irrvestxnent Con^ny Act or any other similar legislation or regulatory 
aciioiL Furthermoie, the Notes will not be registered under the Somrities Act or ai^ state securities laws or the laws 
of any other jurisdiction, and the Issuer has no plans, and is under no obligation, to register the Notes under the 
Securities Act or ai^ state securities laws or under the laws of any other jurisdiction. The Notes are subject to 
certain transfer restrictions and can be transferred onfy to certain transferees as described herein under “Description 
of the Notes — ^Form of the Notes” and “Notice to Investors.” Such restrictions on the transfer of the Notes may 
further limit their liquidity. See “Description of the Notes — Form of the Notes.” Application may be made for the 
Notes to be admitted to the official list of the Irish Stock Exchange and to trading on its regulated market. There can 
be iK> assurance that any such application will be made or that ai^ such listing will be obtained. 

Limited Recourse Obligations. The Class A Notes, Class B Notes, Class C Notes and Class D Notes will 
be limited recourse obligations of the Issuers, in each case, payable solely from the Pledged Assets pledged by the 
Issuer to secure the Secured Notes. The Income Notes will be limited recourse obligations of the Issuer and will not 
be secured by the Pledged Assets securing the Secured Notes. None of the Liquidation Agent, the Holders of the 
Notes, the Initial Purchaser, the Trustee, the Administr^or, the Share Trustee, the Agents, the Credit Protection 
Buyer or any affiliates of any of (he foregoing or the Issuers’ affiliates or any other person or entity will be obligated 
to make payments on the Secured Notes or the Income Notes. Consequently, the Holders of the Secured Notes must 
rely solely on distributions on the Pledged Assets pledged to secure the Secured Notes for the payment of principal, 
interest, premium and other distributions (hereon. If distributions on the Pledged Assets are insufficient to make 
payments in respect of the Secured Notes, no other assets (and, in particular, no assets of the Liquidation Agent, the 
Holders of the Secured Notes, the Holders of the Incoroe Notes, the Initial Purchaser, the Trustee, the Administrator, 
the Share Trustee, the Agents, the Credit Protection Buyer or any affiliates of any of the foregoing) will be available 
for payment of the deficiency, and following realization of the Pledged Assets pledged to secure the Secured Notes, 
the obligations of the Issuers to pay such deficiency shall be extinguished and shall not revive. 

Subordination of the Notes. Payments of principal on the Class S Notes will be senior to payments of 
principal on the Class A Notes, the Class B Notes, the Class C Notes and the Qass D Notes and to the distribution 
of Proceeds to the Holders of (he Income Notes on each Payment Date to the extent set forth in the Priority of 
Payments. Payments of principal of the Class A-IaNotesand the Class A>lb Notes wiU beeitherprornroorfirstto 
the Class A>la Notes and second to the Class A-ib Notes as described terein. Payments of principal on the Qass 
A>1 Notes will be either pro rata with principal payments on the Class A-2 Notes or senior to payments of principal 
to the Class A-2 Notes as described herein. Payments of principal on the Class A Notes due on any Payment Date 
will be senior to payments of principal of the Gass B Notes, the Class C Notes and the Qass D Notes and to tl« 
distribution of Proceeds to the Holders of the Income Notes on such Paynrent Date to the extent set forth in the 
Priority of Payments. . Payments of principal on the Class B Notes due on any Payment Date will be senior to 
payments of principal on the Class C Notes and the Class D Notes and senior to the distributions of Proceeds to the 
Holders of the Income Notes on such Payment Date to the extent set forth in the Priority of Payments. Payments of 
principal on the Class C Notes due on any Payment Date will be senior to payments of principal on the Class D 
Notes and senior to the distributions of Proceed to the Holders of the Income Notes on such Payment Date te the 
extent set forth in the Priority of Payments. Payments of principal on the Class D Notes due on any Payment Date 
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will be senior to the distributions of Proceeds to the Holders of the Income Notes on such Payment Date to the 
extent set forth in the Priority of Payments. As a restdt of the Priority of Payments, notwithstanding the 
subordination of the Notes described uider “Description of U» Notes— Status and Security,” tlw Class A Notes will 
be entitled to receive certain payments of principal while the Class S Notes aie outstanding, the Class B Notes wiU 
be entitled to receive cenain payments of piiitcipal while the Class S Notes and the Class A Notes are outstanding, 
the Class C Notes will be entitled to receive certain payments of principal while the Class S Notes, the Class A 
Notes and the Class B Notes are outstanding and the Class D Notes will be entitled to receive certain paytrents of 
principal while the Class S Notes, the Class A Notes, the Class B Notes and the Class C Notes are outstanding. In 
adiUtion, the Income Notes will be enritled to receive certain payments on each Quarterly Payment Date while the 
Secured Notes are outstanding. See “Description of the Notes— Priority of Payments.” To the extent that any losses 
are incurred by the Issuer in respect of any Pledged Assets, such losses will be borne fust by Holders of the Income 
Notes, then, by Holders of the Qass D Notes, then, by Holders of the Class C Notes, then, by Holders of the Class B 
Notes, then, by Holdeis of the Class A-2 Notes, then, pro rata, by Holders of the Class A-1 Notes and finally, by 
Holders of the Class S Notes. 

Payments of interest on the Class S Notes due on any Payment Date'will be senior to payments of interest 
on tlw Class A Notes, the Class B Notes, the Class C Notes and the Class D Notes and senior to the distributions of 
Proceeds to the HoWms of the Income Notes on such Payment Date. Payments of interest on the Oass A Notes due 
on any Payment Date will be senior to p^ments of interest on the Class B Notes, the Class C Notes mkJ the Class D 
Notes arrd senior to the distributions of Proceeds to the Holders of the Incotrre Notes on such Payirent Dale. 
Payments of interest on the Class B Notes due on any Payment Date will be senior to payments of interest on the 
Claw C Notes and the Class D Notes and senior to the distr*uiions of Proceeds to the Holders of tl» Iircome Not« 
on such Payment Date. Payments of interest on the Class C Notes due on any Payment Date will be senior to 
payments of interest on the Class D Notes and senior to the distributions of Proceeds to the Holders of the Income 
Notes on such Payment Date. Payments of interest on (he a»s D Notes due on any Payment Date will be senior to 
distributions of Proceeds to the Holders of the Income Notes on such Payment Date. See “Description of the 
Notes.” 

On any Payment Date on which certain conditions are satisfied and funds are available therefor, the 
“shifting principal” method in clause (xi) of the Priority of Payments may permit the Holders of the Class A Notes, 
tNs Class B Notes, the Class C Notes and the Class D Notes to receive payments of principal in awordai^ wth the 
Priority of Payments while more senior Classes of NotM remain outstanding and m^ pemiil distributions of 
Amortization Proceeds to the Holders of tte Income Notes, to the extent funds are available in accordance with t^ 
Priority of Payments, while the more senior Notes are outstanding. Amounts properly paid pursuant to the Priority 
of Payments to a junior Class of Notes will not be recover^le iir the event of a subsequent shortfall in the amount 
required to pay a more senior Class of Secured Notes. 

Holders of the Controlling Class may not be able to effect a liquidation of the Pledged Assets in an Event of 
Default; Holders of other Classes of Hates may be Adversely Affected by Actions of the Controlling Class. If an 
Event of Default occur and is continuing, a Majori^ of the CoMrolling Class will be entitled to determine the 
remedies to be exercised under the Indenture; Itowcver, the Majority of the Conuoibng Class wUl not be able lo 
direct a sale or liquidation of the Pledged Assets unless, among other things, the Trustee detenmines (which 
deiemunaiion will be based upon a certificate of the Liquidation Agent as to the estimated proceeds) that the 
anticipated proceeds of such sale or liquidation (after deducting the reason*le expenses of such sale or liquidation) 
would be sufficient to pay in full the sum of (A) the principal (including any Class C Deferred Interest and Class D 
Deferred Interest) and accrued itueresi (including all Defaulted Interest, arrd interest thereon) and airy other amounts 
due with respect to allthe outstanding Notes, (B) utqiaid Admirustrative Expenses, (C) all amounts, including Credit 
Default Swap Termination Payments, due lo the Credit Protection Buyer or any assignee upon lemunation or 
wsignittetrl of the Credit Default Swj^, net of icrmination or assigrunent payments payable to the Issuer by the 
Credit Protection Buyer or any assignee and (D) all other items in the Priority of Paynterts ranking prior to 
payments on the. Notes and a Majority of the Controlling Oass agrees with such determinalioa There can be iio 
assurance that proceeds of a sale and liquidation, together with all other available funds, will be sufficient to in 
full such amount. Notwithstanding the foregoing, even if the anticipated proceeds of such sale or liquidation would 
not be sufficient to pay in full such amount, the requiate Holders of Notes as detennined pursuant to the indenture 
or the Holders of a Super Majority of the Controlling Class may direct the sale and liquidation of the Pledged 
Assets, 
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Remedies puisued by the Hoideis of Ibe Class S Notes and Class A Notes could be adverse lo the intersts 
of the Holders of the Class B Notes, the Class C Notes, the Class D Notes and the li«;oTne Notes. After die Class S 
Notes and the Class A Notes are no longer outstanding, the Holders of the Class B Notes will be entitled to 
determine the remedies to be exercised uisler the Indenture (excq>t as noted above) if an Event of Default occurs. 
After the Class S Notes, the Class A Notes, and the Class B Notes are no longer outstarelmg, the Holders of the 
Class C Notes will be entided to determine the remedies to be exercised under the Indenture (except as noted above) 
if an Event of Default occurs. After the Class S Notes, the Class A Notes, the Class B Notes and the Dass C Notes 
are no longer outstanding, the Holders of the Class D Notes will be entided to determine the remedies to be 
exercised under the Indenture (except as iwced above) if an Event of Default owurs. See “Description of the 
Notes — The Imlenture — ^Events of Default" 

Subordination of the Income Notes; Unsecured Obligations. The Income Notes are limited recourse 
obligations of the Issuer and are not secured by the Pledged Assets sequing the Secured Notes. As such, the 
Holders of the Income Notes will rank behind all of tte secured creditors and pari passu with all unsecured creditois, 
whether known or unknown, of the Issuer. The Issuer, pursuant to the Indenture, has pledged substantially all of its 
assets to recure the Secured Notes and certain other obUgations of the Issuer. The proceeds of such assets will only 
be available to make payments in respect of the Income Notes as and when such proceeds are released from the lien 
of the Indenture in accordance with the Priority of Pr^ments. There can be no assurance that, after payment of 
prirrcipal and interest on the Secured Notes and other fees and expenses of the Issuer in accordance with the Priority 
of Payments, the Issuer will have funds remaining m make payments in respect of the Income Notes. Failure to pay 
the full principal amount of the Income Notes will in no event constitute an Event of Default No person or entity 
other than the Issuer will be required to make ai^ payments on the Income Notes. Except with respect to the 
obligations of the Issuer to make payments pursuant to the Priori^' of Payments, the Issuer does not expect to have 
any creditors. The funds available to be paid to the Fiscal Agent will depend in pari on the weighted average of the 
Note Interest Rates. 

Any amounts (hat are released from the lien the Indenture for payment to the Holders of the Iitcome 
Notes in accordance with the Priori^ of Payments on any (Quarterly Payment Date will not be available to make 
payments in respect of the Secured Notes on ai^ subsequent Payment Date. 

Leveraged Inx'istment. The Income Notes represent a leveraged investment in the underlying Pledged 
Assets. The use of leverage generally magnifies an investor's opportunities for gain and risk of loss. Therefore, 
changes in the market value of the Income Notes can be expected to be greater than changes in the market value of 
the underlying assets included in (he Pledged Assets, which are also subject to credit, liquidity and interest rate ri^. 
The cash flow to and the market value of the Income Notes may fluctuate, potentially in a material manner, as a 
result of fluctuations in the investment income earned the Issuer on the Pledged Asrets (including the Collateral 
Securities and Eligible Investments held in the Collateral Account). 

Supplemental Indentures May Modify the Indenture, and Some Supplemental Indentures Do Net Require 
Consent of Holders of Notes. The In^ture provides that the Issuers and the Trustee may enter into supplemental 
indentures to modify various provisions of (he Inderrture. litt execution of supplement^ indentures is subject to 
various conditions precedent. In certain cases, the consent of the Holders of the Notes is required, but in certain 
cases, such consent is not required. Furthemiare. if no Holder of a Note of a Class responds to notice of a proposed 
amendment within the prescribed time period, all Notes of such Class may be deemed not to be adversely or 
materially adversely affected by the proposed supplemental indenture. See “Description of the Notes — The 
Indenture — ^Modification of the Indenture." 

Optional Redemption and Tax Redemption of Notes. Subject to the satisfaction of certain conditions, the 
Secured Notes may be optionally redeemed in wlvle and not in part (i) on any Payment Date on or after the July 
2010 Payment Date st (he written direction of, or with the written consent of. Holders of at least a Majority of the 
Incoirie Notes or (ii) on the date that is 90 days ftom the date on which the Issuers fust become aware of the 
occurrence of a Tax Event (provided that such 90-day period shall be extended by another 90 days if, during the 
initial 90-day period, the Issuers have notified the Hokteis of the Notes that Uie related Issuer expects that it shall 
have changed its place of residence by the end of the later 90-day period), at the written direction of, or with the 
written consent of, Holders of at least 66-2/3% of the Inconre Notes or the Holders of at least a Majority of any 
Class of Notes, if as a result of an occurrence of a Tax Event, such Class of Notes has not received 100% of the 
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aggregate amount of principal and interest due and payable on such Class of Notes. If an Optional Redemption or 
Tax Redemption of the Secured Notes occurs, the li^me Notes will be redeemed simultaneously. 

There can be no assurance that after p^men! of the Secured Note Redemption Prices for the Secured 
Notes, amounts payable in connection with tlK termination of the Credit Default Swap and all other amounts 
payable in accordance with the Priori^ of Payments, any Proceeds will remain to distribute to the Hotdeis of 
Income Notes upon rederrqrtion. See “Description of the Noies—Optional Redemption" and “ — Tax Redenqjtion." 
An Optional Redemption or Tax Redemption of the Notes could require the Liquidation Agent to liquidate positions 
more rapidly than would otherwise be dearable, which could adversely affect the realized value of the CDS 
Transactions, the Eligible Investments, the Collateral Securities or the Delivered Colligations. In Kldition, the 
redemption procedures in the indenture m^’ require the Liquidation Agent to aggregate securities to be sold together 
in one block transaction, thereby possibly resulting in a lower aggregate realized value for the CDS Transactions, the 
Collateral Securities, the Eligible Investments or the Delivered Obligations. In any event, there can be no assurance 
that the market value of the CDS Transactions, the CoUatetal Securities, the Eligibie Investments or the Delivered 
COiiigations will be a^icient for the Holders of the Income Not^ to direct an Optional Redemption or, in the case 
of B Tax Redemption, for the Holders of the affected Pass of Secured Notes or Income Notes to direct a Tax 
Redemption. A decrease in the market value of the CDS Transactions, the Eligible Investments, the Collateral 
Securities or the Delivered Obligations would adversely affect the pmceeds that could be retained upon a 
disposition of the CDS Transactions, the Eligible Investmeius or the Delivered Obligations; consequently, the 
conditions precedent to the exercise of an Optional Redetiqxion or a Tax Redemption may not be met. The interests 
of the Holders of the Income Notes in determining whether to elect to efiect an Optional Rectemption and the 
interests of tie Holders of the affected Class of Secured Not« and the Income Notes with respect to a Tax 
Rederrqition may be different from the interests of the Holders of the other Classes of Notes in such respect. The 
Holders of the Notes also may not be able to irrvest the proceeds of the redemption of the Notes in one or more 
investments providing a return equal to or greater than the Holders of the Notes e>q)ected to obtain from tl^ir 
inveslmeru in tlie Notes. An Optional Redemption or a Tax Reden^tion will shorten the average lives of the 
Secured Notes and the duration of the Notes and may reduce the yield to maturity of the Notes. 

Auction. There can be no assurance that an Auction of the Pledged Assets on any Auction Date will be 
successful. The failure of an Auction may lengthen the expected average lives of the Secured Notes and may reduce 
the yield to maturity of the Secured Notes. Id the evein of an Auction, Holders of Income Notes may have their 
Income Notes redeemed without receiving any payments on such Income Notes. In addition, the success of an 
Auction will shorten the average lives of the Notes and reduce the yield to maturity of the Secured Notes. 

Mandatory Redemption of Notes. If the Class A/B Overcollateralization Test is not met on the 
Determination Date immediately preceding a Paymeru Date, Proceeds that otherwise might have been distributed to 
the Holders of the Class C Notes, the Class D Notes and the iKome Notes will be used to redeem the Class A Notes 
and the Class B Notes in full in the order described in the Priority of Payments. If the Pass C OvereoUateralization 
Test Is not met on the Detemunatioo Date immediate!^ preceding a Payment Date, Proceeds that otherwise might 
have been distributed to the Holders of the Class D Notes and the Income Notes will be used to redeem the Class A 
Notes, the Class B Notes and Uk: Class C Notes in full in the order described in the Priority of Payments. If (he Class 
D Overcollateralization Test is not met on the Determination Date imnediatdy preceding a Payment Date, Proceeds 
that otherwise might have been distributed to the Holders of the Income Notes will be used to redeem the Class D 
Notes in full. The foregoing reden^tions could result in an elimination, deferral or reduction in the amounts 
available to make paymeots to the Holders of the Pass C Notes, (he Class D Notes and payments to Holders of the 
Income Notes. See "Description of the Notes — ^Mandatory Redemption”. Any such redemptions will shorten the 
average life of the redeemed Notes, may lower the yield to maturity of the Notes. 

Collateral Accumulation. In anticipation of the issuaiK^ of t}» Notes, CSI has agreed to “warehouse” up to 
U.S.$305,000,000 aggregate notional amount of CDS Tnuuactions and up to U.5.S305,0(X),000 aggregate principal 
amount of Collateral Securities and Eligible Investments, for assumption by the Issuer or resale to the Issuer, as 
applicable, pursuant to the terms of a forward purchase agreement (the “Forward Purchase Agreement”). No 
. collateral manager or other person acting on behalf of the Isnier has reviewed the prices established pursuant to such 
Forward Purchase Agreement (nor has tlsre been aiQ' third party verification of such prices). All of such iKitional 
amount will be represented by one or more CDS Transactions entered into between the Issuer and GSI or an affiliate 
thereof, wherein the Issuer will be selling credit protection. Pursuant to the terms of the Forward Purchase 
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Agreement, the Issuer will be obligated to assume or purchase, as applicable, Ute “warehoused” assets, provided that 
with respea to the Collateral Securities, such securitiw satisfy certain eligibility criteria on the Closing Date, for a 
formula purchase price designed to reflea the preraiums at which such “warehoused” assets were assumed or 
purchased, as a^Jlicable (using, as applicable, the prepayment siwed aial other assumptions used to set the inhi^ 
price of each individual asset), as adjusted for any hedging gain or Iob and any loss or gain on any “warehoused” 
asset assigned or sold, as applicable, to a pai^ otltfr than the Issuer during tttt warehousing period. Consequently, 
tlK market values of "warehoused” assets at the Closing Date may be less than or greater than the formula purchase 
price paid by the Issuer. In addition, if a. CDS Transaction, Collateral Security or Eligible Investment becomes 
iiKligible during the warehousing period and is not assumed or purchased, as applicable, by the Issuer on the 
Closing Date, or if a CDS Transaction, Collateral Security or Eligible Investment is otherwise disposed at the 
direction of GSI (which disposition may only occur with the consent of GSI’s affiliate), Ub Issuer will bear the loss 
or receive tlie gain on the disposition of such CDS Ttansaction, Collateral Security or Eligible Investment to a third 
party. 

Disposition of CDS Transactions by the Liquidation Agent Under Certain Circumstances. Under the 
Indenture, the Liquidation Agent will be required to assi^ tenninaie or otherw« dispose of, on behalf of the 
Issuer, all CDS Transaaions that reference Reference Obligations that are detemiined pursuant to the Collateral 
Administiaiion Agreement by the CoUateral Administrator, on behalf of the Issuer, to meet the definition of Credit 
Risk Obligations subject to satisfaction of the conditions described herein. The Liquidation Agent will have twelve 
(12) montte (from the date it is notified of the determination of the Collateral Administiaioi) to assign, terminate or 
otherwise di^se of such CDS Transactions. The Liquidation Agent will not have the right, or the obligation, to 
exercise any discretion with respect to the method or the price of any assignment, temunation or disposition of a 
CDS Transaction that references a Reference Obligation tha is detennined pursuant to the CoUateral Administration 
Agieemem by the Collateral Administrator, on behalf of the Issuer, to be a Credit Risk Obligation; the sole 
obligation of the Liquidation Agent wiU be to execute the assignment, termination or disposition of such CDS 
Transaction in accordance with the terras of the Liquidation Agency Agreement. Ttere can be no assurance that the 
Liquidation Agent will be able to dispose any such CDS Transaction that references a Reference ObUgation that is 
so determined to be a Credit Risk Obligatioa Arty such sale of a CDS Transaction that references a Reference 
Obligation that is so detennined to be a Credit Risk Obligation inay result in losses by the Issuer, which losses may 
result in the reduction or withdrawaJ of the rating of any or all of the Secured Notes by any of the Rating Agencies. 
See "—No Collateral Manager." 

Average Lives. Duration and Prepayment Ofnsiderations. The average lives of the Secured Notes (other 
than the Class S Notes) are expected to be shorter than the number of years until their Slated Maturity. See 
“Weighted Average Life and Yield Considerations," 

The average lives of the Secured Notes will be affected by the financial condition of the obligors on or 
issuers of the Reference ObUgations and the characteristia of the Reference Obligations, including the existence 
and frequency of exercise of any prepayment, optiorud redenqjtion or sinking fund features, the prepayment speed, 
iIb occurretce of any early amortization events, the prevailing level of interest rales, the redemption price, the actual 
default rate and the actual level of recoveries in respect of any Defaulted Obligations, the fi^uency of tender or 
exchange offers for the Reference Obligations and the tenor of any sales of CDS Transactions. 

Some or all of the loans underlying the RMBS may be prepaid at any time (although certain of such 
mortgage loans may have “lockout” periods, defeasance provisions, prepayment penalties or other disincentives to 
ptepayrnenl). Defaults on and liquidations of the loans other collateral underlying the RMBS may also lead to 
carty repayment thereof. Preptyments on loans are affeaed by a number of factors. If prevailing rales for similar 
loans fall below the interest rales on such loans, piep^ment rales would generally be expeaed to increase. 
Conversely, if prevailing rales for sinular loans rise above the intercrt rates on such loans, prep^ment rates would 
gerBially be experted to decrease. The existence ami ftequei^ of such prepayments, optional redemptions, 
defaults and liquidauore will affect the average lives of, and credit support for, the Notes. See “Weighted Average 
Life and Yield Considerations.” 

Projections, Forecasts and Estimates. Estimates of the weighted average lives of, and returns on, the 
Secured Notes included herein, together with any other projeaions, forecasts and estimates provided to prospeaive 
purchasers of the Secured Notes, are forward looking stetements. Such statements are necessarily speculative in 
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nature, as they are based on certain assumptions. It can be expected that some or all of the assumptions underlying 
such stalemenls will not reflect actual conditions. Accordingly, there can be no assurance Out any estimated 
projections, forecasts or estimates will be realized or that the forward looking siaten^ius will materialize, and actual 
results may vary from Uie projections, and tls variations may be material. 

Some inqxrrtam factors that could cause aettsai results to differ materially from those in any forward 
lot^ng statements include changes in interest rates, market, fmai^ia] or legal uncertainties, the timing of 
acquisitions of the Reference Obligations, diffeieiKes in the actual allocation of the Reference Obligations among 
asset categories from those assumed arul mismatches between the timing of accrual and receipt of Proceeds from the 
Reference Obligations, among others. 

None of the Isarer, the Co*Issuer. the Liquidation Agent, the Initial Ptuchaser or any of their tespective 
affiliates has any obligation to update or otherwise revise any piujections, including any revisions to reflect ctenges 
in economic conditions or other circumstances aiisir^ i^r the dale hereof or to reflect the occurrence of 
unanticipated events, even if tte underlying assumjHions do not come to fniition. 

Dependence of the Issuer on the Liquidation Agent. The Issuer has no employees and is dependeiS on the 
employees of the Liquidation Agent to perform its obligations uider the Liquidation Agency Agreement in 
accordance with the terms of tie Indenture and the Liquidation Agency Agreement. Con^quently, the loss of one 
or more of the individuals enqiloyed by the Liquidation A^nt to iieiform its obligations under the Liquidation 
Agency Agreement could have an adverse effect, which effect may be materia), on the performance of the Issuer. 

Static Transaction. The Anderson Mezzanine Fuiuting 2007-1, Ltd. transaction is a static collateralized 
debt obligation transactioa As a result, the CDS Transactions held by the Issuer on t)ie Qosing Date will be 
retained by the Issuer even if it would be in the best interests of the Issuer and the Holders of die Notes to assign, 
terminate or dispose of certain CDS Transactions unless Reference Obbgations referenced by those CDS 
Transactions are designated as Credit Risk Obligations and are required to be assigned, terminated or disposed by 
the Liquidation Agent pursuant to Che terms of the Indeioure and the Liquidation Agency Agreement. See “The 
Credit Default Swqi — Removal of Reference Obligations from the Reference Portfolio”. In addition, circumstances 
may exist under which it is in the best interests of the Issuer or the Holders of the Notes to assign, terminate or 
otherwise dispose of a CDS Transaction, but (a) pursuant to the Collatera) Administration Agreement, the Collateral 
Administrator, on behalf of the Issuer, does not determine that the Reference Obligation referenced by such CDS 
Transaction is a Credit Risk Obligation or (b) the Liquidation Agent is not able to assign, terminate or otherwise 
dispose, on behalf of Che Issuer, such CDS Transaction in accordance with the terms of the Liquidation Agency 
Agreement. 

Substitution of Collateral Securities. From tinie to lime following the Closing Date, any Holder of any 
Note may submit to the Trustee or the Fiscal Agent, as qrpticabie, a request to substitute one or more B1E CoUateral 
Securities for one or more existing Collateral Securities, in whole or in pad. Such substitution will be subject to the 
affirmative approval of Ute Holders of a Majority of each pass of Notes. Any such substitution could (i) adversely 
affect the Issuer and Che issuer's ability to make paymeras on tiie Notes, (ii) ^ect the weighted average lives of the 
Secured Notes, (lii) adversely affect the returns on the Notes and (iv) increase the frequency of defaults on the 
Collateral Securities or reduce the proceeds following the liqutdation of any Collateral Securities. On the other 
hand, it is also possible that a Holder of a Note could propose a substitution which would be beneflcial to the Issuer 
and the Holders of the Notes but such substitution is not pemiined because such proposal is not affinnatively 
approved by the Holders of a Majority of each Class of Notes. 

hfo Collateral Manager. The Issuer has not engaged and will not engage, a collateral manager to select the 
Pledged Assets (or to verify their [nices), to monhor the Pledged Assets on a regular basis or to consult with the 
Issuer witii respect to the Pledged Assets, inciudii^ the advisability, timing or terms of any disposition thereof. 
None of the Liquidation Agent or any of their affiliates will provide investment advisory services to or act as an 
advisor to or an agent for the Issuer or the Holders of the Notes, and they will not have any fiduciary duties to, nor 
be obligated to consider the interests of the Issuer or the Holders of the Notes. As a result, the Issuer and the 
Holders of the Notes will not have the benefit of the provisions of the Investment Advisers Act of 1940 which afford 
certain protections to clients of investment advisors. Fuitbcnnore, because there is no collateral manager in the 
Anderson Mezzanine Funding 2007-1, Ltd. transaction, the Indenture eliminates the ability of the Issuer to exercise 
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discretion in contexts where a collatere] manager in a managed^ or static, collateralized debt obligation transaction 
customarily has discretion to act on behalf of the Issuer, For example, Ite Indenture provides, among other things, 
that (i) where the Issuer, as the beneficial owner of a Collateral Security or Delivered Obligation, or the Trustee, as 
the registered owner of a Collateral Security, has the right to exercise a vole or «>nsent to (or otherwise approve of) 
(a) any action, or inaction, pursuant to the tenns of such Collateral Security or Delivered Obligation and its related 
underlying documentation or (b) an offer by the issuer of such Collaieral Security or Delivered Obligation or by any 
Ollier person to purchase or otherwise acquire such Collateral Security or Delivered Obligation or to com’ert or 
exchange such Collateral Security or Deiiveied Obligation for cash or any other tronsideration, the Trustee, as 
directed by the applicable Iwldera, acting in its capacity as registered owner of such Collateral Security or Delivered 
Obligation, shall direa the Issuer’s vote be cast in the following manner (x) if other holders of the class of which 
such Collateral Security or Delivered Obligation is a part respond to such solicitation for vote or consent, in the 
same manner as the votes of a plurality of the other voting holders of such class (based on tire Priireipal Balance of 
such Collateral Security or EfoUvered ^U^tion), if no other holders of such class exercise a vote or if there are 
00 other holders of such class, but holders of different clas^ issued uixler the same governing instnunent respond, 
in the same manner as the votes of a plurality of the vMing holders of all classes issued under the govenung 
insmimcnt pursuant to which such Collateral Security or DclivMed Cftligation was issued (based on the Principal 
Balance of all such classes aisl treated as a single class) or (z) if no holders of ac^ class issued under the same 
governing instrument respond or if there are no other holders, the Issuer’s vote shall be exercised against such action 
or inaction and (ii) the Issuer will have no discretion with reqrect to the temporary mvcslment of funds held pending 
application iherrof in accordance with the terms of the Indeofure. The inability of the Issuer to exercise discretion in 
these contexts could adversely affect the Issuer and the Holders of the Notes, and it is impossible to quantify the 
potential magnitude of this impact Potential investors in the Notes are urged to (a) review carefully this Offering 
Circular and the related terras of the Indenture, the Fiscal Agetrey Agreemem and other operative docunrenls and (b) 
i^e lire inability of the Issuer to exercise discretion into accoum before investing in any of the Notes. 

Scheduled Maturity of CDS Transactions. From time to time, tire scheduled maturity or icnnination of one 
or more CDS Transactions is lUcely to occur without a Credit Event occurring. Any such maturity or termination of 
a CDS Transaction will result in a decrease in the Aggregate Reference Obligation Notional Amount and may result 
in a required redemption of the Notes in accordance with the Priority of Payments. The Issuer anticipates that 
payments of principal of the Collateral Securities and Eligible litveslnrents in the Collateral Account will be applied 
to so redeem tire Notes, but it is possible that such p^mems of principal will not be sufliciem to permit such 
redemption. 

The Credit Default Swap and Reference Obligations 

General. The following description of the Credit Default Swap and Reference Obligations and the 
underlying documents and the risks relei^ thereto is general in nature. The attributes and risks related to any 
individual Reference Obligation may differ in significant and material manners from the general description of the 
Refereiree Obligations and the underiy ing documems and the risks related thereto. 

Mature of Reference Portfolio. The Reference Portfolio is subject to credit, liquidity, prepaymsm and 
interest rate risks. The amount and nature of collateral securing the Secured Notes has been established to withstand 
certain assumed deficiencies in payment occasioned by defaults in respect of the Reference Obligations and the 
Eligible Investments. See "Ratings of the Notes." If any deficiencies exceed such assumed levels, however, 
payment of the Notes could be adversely affected. To the extent that any Reference Obligation referenced by a CDS 
Transaction is determined pursuant to ^ Collateral Administration Agreement by the Collateral Adnunistrator, on 
behalf of the Issuer, to be a Credit Risk Obligation and die Liquidation Agent, on behalf of the Issuer, assigns, 
tenninaies or otherwise disposes of such Credit Defoult Swap Disposition Transaction, it is not likely (hat the 
proceeds of such assignment, termination or other disposition will be equal to the amounts owing to the Issuer in 
i«pea of such CDS Transaction 

The market value of the CDS Tratttactions and the Reference Obligations generally will fluctuate with, 
among other tilings, the financial condition of the related Reference Obligations and obligors on or issuers of the 
Reference Obligations, the credit quality of (he underling pool of assets in any Reference Obligation, general 
economic conditions, the condition of certain financial maikets, political events, developments or trends in ar^ 
particular industry and changes in prevailing iruerest tales. None of the Issuer, the Co-Issuer, the Initial Purchaser, 
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the Liquidation Agent, the Collnteiat Adinimstiator, the Credit Pintection Buyer or the Ttustee has any liability or 
obligation to the Holders of Notes as to the amount or ^ue of, or decrease in (he value of, the Reference 
Obligations from time to time, or makes any lepreseniadon or wanan^ as to the performance of the Reference 
C^ligations. 

If ai^ Reference Obligation referenced by a Q>S Transaction is deteimined pursuant to the Collateral 
Administration Agreement by the Collateral Administrator, on behalf of the Issuer, to be a Credit Risk Obligation, 
tlie Liquidation Agent is required, subject to the terms of the Liquidation Ageitcy Agreement, to assign, terminate or 
otherwise dispose on behalf of the Issuer die aiTected CDS Transactioa There can be no assurance as to the timing 
of tire Issuer’s disposition of the affected CDS Transaction, or as to the termination costs associated with such 
affected CDS Transactioa The inability to realize irrurrediate recoveries at the recovery levels assumed herein nrey 
result in lower cash flow and a lower yield to maturity of the Notes. 

CDS Transactions. As of the Closing Date, (i) 9S.4% of the CDS Transactions (by Reference Obligation 
Notional Amount) will consist of CDS Transactions the Reference Obligations of which are RMBS Securities and 
(ii) 1 .6% of the CDS Transactions (by Reference Obligation Notional Amount) will consist of CDS Transactions tire 
R^eience Obligations of which are CDO RMBS Securities. 

The economic return on a CDS Transaction dqiends substantially upon Uie perfomiance of the related 
Reference Obligation and partially upon the performance of the collateral posted by the Issuer to secure its 
obligations to the Credit Prorection Buyer on deposit in the Collateral Account CDS Transactions generally have 
probability of default, recovery upon default and expected loss characteristics, which are closely correlated to the 
corresponding Reference Obligation, but may have different maturity dates, coupons, payment dates or other non 
credit characteristics than (he corresponding Reference Obligation In addition to the credit risks associated with 
holding the Reference Obligation, with respect to CDS Transactions, the Issuer will usually have a contractual 
relationship only with the related Credit Protection Buyer, and not with the Referet^ce Obligor of the Reference 
Obligation. Due to the fact that a CDS Transactioa may be illiquid or may not be terminable on demand (or 
terminable on demand only upon payment of a substantial fee by the Issuer), the Issuer’s ability to dispose of a CDS 
Transaction, if circumstances arise permitting such di^sal, may be limited. Any settlement payments and 
termination payments pay^leby the Issuer (rret of any termination payments owing by the Credit Protection Buyer) 
to the Credit Protection Buyer will reduce the amount availrdrle to pay the Holders of the Income Notes and the 
Secured Notes in inverse order of seniority. The Issuer ^nerally will have iro right to directly enforce compliance 
by the Reference Obligor with the terms of (he Reference Obligation nor any rights of set off against the Reference 
Obligor, nor have any voting rights with respect to the Reference ObUgation. The Issuer will not directly benefit 
from the collateral supporting the Reference Obligation and will not have the benefit of the remedies that would 
normally be available to a holder of such Reference Obtigatioa 

Because rteilher the Credit Protection Buyer nor the Issuer is required to hold any Reference Obligatioa the 
Issuer will not have any right to obtain from either the Credit Protection Buyer or the Reftrence Obligor information 
on the Reference Obligations or irtformation regarding any Reference Obligor. The (^dit Protection Buyer will 
have ttt obligation to keep the Issuer, the Trustee, the Liquidation Agent, the Holders of the Secured Notes or the 
Holders of the Income Notes informed as to matters arising in relation to any Reference Obligation including 
whetiier or not circumstances exist under which there is a possibiUty of the occurrence of a credit evem. 

In addition, in the event of the insolvency of the Credit Protection Buyer, the Issuer will be treated as a 
general creditor of such Credit Protection Buyer, and will not have any claim with respect to the Reference Obligor 
or the Reference Obligation. Consequently, the Issuer will be subject to the credit risk of the Credit Protection 
Buyer as well as that of the Reference Obligor and the Reference Obligation. As a result, concentiatiorB of CDS 
Transactions in ariy one Ciedit Protection Buyer subject (he Notes to an additional degree of risk with respect to 
defaults by such Credit Protection Buyer. It is expect^ that Goldman Sachs International, an affiliate of Goldman, 
Sachs & Co., will act as the sole Credit Protection Buyer with respect to the Credit Default Swap, which creates 
concentration risk and may create certain conflicts of intere^. In addition, neither the Credit Protection Buyer nor 
its affiliates will be (or will be deemed to be acting as) (he agent or trustee of the Issuer, the Holders of the Secured 
Notes or the Holders of the Income Notes in connection with the exercise of, or the failure to exercise, any of the 
lights or powers of the Credit Protection Buyer and/or its affiliates arising under or in connection with tlreir 
respeoive holding of any Reference ObUgation. The Credit Protection Buyer and its affiUates (i) may deal in any 
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Reference Obligation, (ii) may generally engage in any kind of conunereial or investment banking or other business 
transactions with any issuer of a Reference Obiigabon, and (iii) may act with respect to transactions described in the 
preceding clauses (i) and (ii) in the same marmer as if the Credit Default Swap and the Notes did not exist and 
without regard to whetter any such action might have air adverse affect on such Ref^erence Obligation, the Issuer, 
the Holden of the Secured Notes or tie Holders of the Income Notes. 

All of the CDS Transactions are expected to be structured as *‘pay*as*you-go” credit default swaps. Tire 
obligation of the Issuer to make payments to the Credit Pimection Br^er under tire Credit Default Swap creates 
credit exposure to the rebted Reference Obligations (as well as to the default risk of the related Credit Protection 
Buyer). Following tire occurrence of a “credit event”, the Issuer may be required to pay to the Credit Protection 
Buyer a “plQ'sical settiemem paymeitt”. In addition, each Credit Default Swap Disposition Transaction may require 
the Is^r, in its capacity as protection seller, to pay certain ‘‘Boating amounts” to tile Credit Protection Buyer equal 
to certain principal shortfall anreuots, writedown payments and iiueresi shortfalls uiuler tire Reference Obligation 
upon the occurrence thereof. The payment of any such credit protection payments and floatii^ amounts will be 
hinded by the Issuer, or the Liquidation Agent (on behalf of the Issuer), by applying the Collateral Liquidation 
Procedure. The Credit Protection Buyer will be obligated to reimburse all or part of such payments to the Issuer if 
tire writedown payments of the related shortfalls are ultimately paid to Holders of tire Reference Obligations or if tire 
related Reference Obligaiions are written up, the amounts available to tire Issuer to make payments in respect of the 
Secured Notes and Inconre Notes may be r^uced after p^ment by the Issuer of the relevant paynrent to the Credit 
Protection Buyer until the Issuer receives such reimbuisement, if any, from the Credit Protection Buyer. Any 
“floating payments” or credit protection payments pay^le by lire Issuer, may result in a reduction of the notional 
amount of the C^iedit Default Sw^, aitd therefore reduce tire amounts payable by the Credit Protection Buyer and 
the amount of inieresi collections avail^le to pay interest on the Notes. In addition, any “floating payment” or 
“physical settlement payment” would reduce tire CoUateral Securities on deposit in the Collateral Account that is 
avail^Ie to pay the principal of the Notes and rrt^ reduce tire interest collections available to pay interest on the 
Notes. 


Determination of the floating amounts and additional fixed amouirts (as described in the related Master 
Confirmation) will depend on the relevant servicer reports being available and on such reports containing adequate 
information to enable the required calculations to be made, (^ment private industry investigations of the market 
practices show that such reports can vary and that ni^ all r^ns contain adequate urformation. In addition, access 
to servicer reports may be limited if such reports are confidential and neither counterparty holds the related 
Reference Obligation. 

In the event a “credit event” occurs under the Credit Default Swap, tire Liquidation Agent, on behalf of tire 
Issuer, will obtain funds to pay Credit Protection Amoums (which, for the avoidance of doubt, will rx>t include 
Defaulted Swap Termination Payments) owed by tire Isuer to the Credit Protection Buyer by applying the 
Collateral Liquidation Procedure. In addition, under certain ciicumstarKes upon the occurrence of a “credit event”, 
tire Liquidation Agent, on behalf of (he Issuer will pay any related Physical Sectiement Amoum owed by the Issuer 
to the Credit Protection Buyer in exchange for a Delivered Oblig^on by applying the Collateral Liquidation 
Procedure. Any Delivered Obligation delivered to the Issuer will be sold by the Liquidation Agent, on behalf of the 
Issuer, pursuant to the terms of (he Liquidation Agency Agreement. If a CDS Transaction is terminated or partially 
temunated prior to its scheduled maturi^'. the Liquid^n Agent, on belialf of the Issuer, will make any termination 
payments (which, for the avoidance of doubt, shall not include Defaulted Swap Termination Payments) due to the 
Credit Protection Buyer by applying tire (bilateral Liquidation Procedure. 

“P^-as-you'go” credit default swaps are a type of credit defeult swap developed to incoipoiate the unique 
structures of asset-backed securities. The Intemationai Swaps and Derivatives Association, Inc. C'lSDA") has 
published one form conTumation for “pay-as-you-go” credit default swaps referencing RMBS Securities and a 
second form of coitimnation for “pay-as-you-go" credit default swaps r^erencing CDO Securities. The form 
confirmations expected to be used to document tire Credit Default Swap are expected to be similar to tire RMBS 
Securities “pay-as-you-go" form and the CDO Securities “p^-as-you-go” form, but may differ in significant ways. 
While ISDA Ires published its form confirmations and has published and supplemented the Credit Derivatives 
Definitions in order to facilitate transactions and promote uniformity in (he credit default swap maiket, the credit 
default swap maiket is expected to change and tire “pay-as-you-go" credit default swap forms and the Credit 
Derivatives Definitions and terms applied to credit deiivaUves are subject to interpretation and further evolution. 
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ISDA is cunenlly preparing fonns for other types of a^t-backed securities. There can be no assurance that such 
forms will be substantially similar to the form confirmations expected to be used for the Credit Default Swap. Past 
events have shown that the views of market participants may diSer as to how the Credit Derivatives Definitions 
operate or should operate. As a result of the continued evolution of the ISDA “pay-as-you-go’’ credit default swap 
forms, die confirroatioiis used to document the Credit Default Swap may differ from the future market standaid. 
Such a result may have a negative impact on the liquidity and market value of the Credit Default Swap. 

There can be no assurances that changes to the CredK Derivatives Defiiiitions and other terms ^licable to 
credit derivatives generally will be favorable to the Issuer. Amendments or supplements to the “pay-as-you-go” 
credit default swap forms and anendments and supplements k> the Credit DetTvatives Definitions that axe published 
by ISDA will only apply to the Credit Default Swap executed {»ioT to such amendment or supplement if the Issuer 
and the Credit Protection Buyer agree to amend (he Credit Default Swap to irKoipo'rale such amendments or 
supplements and the Rating Agency Condition has been satisfied. Markets in different jurisdictions have also 
already adopted and may continue to adopt different practices with respect to the Credit Derivatives Definitions. 
Furthermore, the Credit Derivatives Definitions may contain ambiguous provisions that are subject to imeipretation 
and may result in consequences that ate adverse to (be Issuer. In addition to tiie credit risk of the Reference 
Obliptions and the credit risk of die Credit Protection Buyer, the Issuer is also subject to the risk that die Credit 
E>erivatjves Definitions could be interpreted in a manner that would be advene to the Issuer or that the credit 
derivatives market generally may evolve in a manner that would be adverse to (he Issuer. 

Residential Mortgage Backed Seevrities. 98.4% of the Aggregate Reference Obligation Notional Amount 
will consist of Residential Mortpp Backed Securities (“RMBS") as of the Closing Date. The types of Residential 
Moitpge Backed Securities that constitute the Reference CKiliptions related to the CDS Transactions the Issuer 
will enter into on the Closing Date will consist of RMBS Mit^rime Moitpge Securities and RMBS Subprime 
Mortgage Securities. 

Holders of RMBS bear various risks, including credit, market, interest rate, structural and legal risks. 
RMBS represent interests in pools of residential mortpp loans secured by one-io-four-family residential mortgage 
loans. Such loans may be prepaid at any time. Residential mortgage loans are obliptions of the bonoweis 
thereunder only and are not typically insui^ or guaranteed by any other person or entity, although such loans may 
be securitized by agencies and the securities issued are guaranteed. The rate of defaults arid losses on residential 
monpp loans will be affected by a number of factors, including general economic conditions and those in tire area 
where tiK related mortpged properly is located, the borrower’s equity in the moiipged property and the financial 
circumstances of (he borrower. If a residential mortgap loan is in default, foreclosuie of such residential mortgage 
loan may be a lengthy and difficult process, and may involve significant expenses. Furthermore, the market for 
defaulted residential mortgage loans or foreclosed properties may be very limited. 

At any one time, a portfolio of RMBS may be backed by residential mortgage loans witlt disproportionately 
large aggrepte principal amounts secured by properties in only a few states or regions. As a result, (he residential 
mortgage loans may be more susceptible to geographic risks relating to such areas, such as adverse economic 
conditions, adverse events affecting industries located in such areas and natural hazards affecting such areas, than 
would be the case for a pool of mortgage loans having mote diverse property locations. In addition, the residential 
mortpp loans may include so-called “jumbo" moitpp loans, having original principal balances that are higher 
than is generally the case for lesidenti^ moitpge loans. As a result, such portfolio of RMBS may experience 
increased losses. 

Each underlying residential morlpge loan in an issue of RMBS may have a balloon payment due on its 
maturity date. Balloon residential mortgage loam involve a greater risk to a lender than setf-amortizing bans, 
because the ability of a borrower to p^ such amount will normally depend on its ability to obtain refinancing of the 
related mortpge loan or sell the relat^ mortpged property at a price sufficienl to permit the borrower to make the 
balloon payment, which will depend on a number of factors prevailing at the time such refinaiKing or sale is 
required, including, without limitation, the strength of the residential real estate markets, tax laws, the frruincial 
situation and operating history of (he underlying property, interest rates and general economic coixlitions. If the 
borrower is unable to make such balloon payment, the related isroeof RMBS may experience losses. 
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Prepayments on the undertying residentiai mongage loans in an issue of PjvlBS wiU be influenced by the 
prepayment provisions of the related mortgage notes and also be affected by a variety of economic, geographic 
and other factors, including the difference between the interest rates on the underlying residential mortgage loans 
(giving consideration to the cost of refinancing) and prevailing mortgage rates and the availability of leflnancing. In 
general, if prevailing interest rates fall significantly below, the inteiesi rates on Uk relied residential mortgage loans, 
the rate of prepayment on the uiukrlying reskJential mortgage loans would be expected to iiKrease. Conversely, if 
prevailing interest rates rise to a level signiflcantly above tte interest rates on the related mortgages, the rate of 
prepayiTKnt would be expected to decrease. Piep^ments could reduce the yield received on the related issue of 
RMBS. 


Structural and Legal Risks of RMBS. Resideruia! mortgage loans in an issue of RMBS may be subject b> 
various federal and state laws, public policies and principles of equity that protect consumers, which among other 
things rnay regulate interest rates and other charges, require cert^ disclosures, require licensing of oiiginfflors, 
prohibit discriminatory leiuUng practices, regulate the use of consumer credit iifformation and regulate debt 
collection practices. Violation of certain provisions of these laws, public policies and piiiKipies may limit the 
servicer's abili^ to collea all or part of the principal of or interest on a residential mortgage loan, entitle the 
borrower to a refund of amounts previously paid it, or subject the servicer to damages and sanctions. Any such 
violation could result also in cash flow delays arxl tosses on tire related issue of RMBS. 

RMBS may have structural characteristics that distinguish them iiom other asset-backed securities. The 
rale of interest payable on RMBS may be set or effectively cai^red at the weighted average net coupon of the 
underlying mortgage loans themselves or a cap based on anassa's designated floating rate index. As a result of this 
cap, the return to investors is dependent on the relative timing and rate of delinjoencies and prepayments of 
mortgage loans bearing a higher rate of interest. In ^oeral, early prepayments will have a greater inqrect on the 
yield to investors. Federal and slate law may also affect (he letum to investors by capping the interest rates payable 
by cert^ mortgagors. The Scrvicemembers' Civil Relief Act trf 2003 (tire “Relief Act”) provides relief for certain 
soldiers and members of the reserve called to active duty by capping the interest rales on their mortgage loans at 6% 
per aiuum. In addition, pursuant to the laws of varioiis slates, under certain circumstances, payments on the 
undertying irtortgage loans by residents in such states who are called into active duty with the National Guanf or the 
reserves will be deferred. These state laws may also limit tire ability of the servicer to foreclose on the related 
mortgaged property. This could result in delays or reductions in payment aird increased losses on the underlying 
mortgage loans which impact the return to investors. Certain RMBS may provide for the payment of only interest 
fora stated period of time. 

In addition, structural and legal risks of RMBS include the possibility that, in a bankruptcy or similar 
proceeding involving the originator or the servicer (ttiten the same entity or affiliates), the assets of the issuer could 
be treated as never having been truly sold by the originator to the issuer or could be substantively consolidated with 
those of tire originator or the servicer, or the transfer of ^ch assets to tire issuer could be voided as a fraudulent 
transfer, Challenges based on such doctrines could result also in cash flow delays and losses on the related issue of 
RMBS. 


It is not expected that the RMBS will be guaranteed or insured by any governmental agency or 
instrumentality or by any other person. Distributions on RMBS will depend solely upon the amount arxl liming of 
payments and otirer collections on the related underlying mortgage loans. 

Recent Development in RMBS May Adversely Affect the Performance and Market Value of RMBS. 
According to published reports, recently, the residential mortgage m^et in (he Untied States has experienced a 
variety of difficulties and changed economic conditions that may adversely affect the performance and market value 
of RMBS. Delinquencies and losses with respect to resideittial mortgage loans getwr^y reportedly have iirereased 
in recent months, and may continue to increase, particulariy in tire subprime sector. In addition, in recerti months 
published reports have indicated that housing prices and appraisal values in many slates have declined or stopped 
appreciating. A continued decline or an extended flattening of those values may result in additional increases in 
delinquencies and losses on RMBS generally. 

Another factor that may result in higher delinqueirey rates is the reported increase in monthly paynrents on 
adjustable rate mortgage loans. Borrowers with adjustable i^e mortgage loans are being exposed to irtcreased 
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monthly payments when (he related mortgage interest rate adjusts upward fiom the initial fixed rate or a low 
intitiduaoiy rate. Borrowers seeking to avoid these increased montldy payments by refinancing their mortgage 
loans may no longer be able to flixl available replacement loans at compa^iy low interest rates. A decUis in 
housing prices may also leave borrowers wi(h insuHlcieni equity in llreir homes to permit tlrem to refinance. 
Furthermore, boiiowets who interal to sell their homes on or before the expiration of the fixed rate periods on their 
nK>r^age loans may find that they cammt sell (heir properties for an amount equal to or greater ilun the unpaid 
principal balance of their loans. These events, akme or in combination, may contnbute to higher delinquency rales 
and, as a result, adversely affect the performance arai market value of RMBS. 

In addition, numerous residential mortgage loan originatois that originate subpriroe mortgage loans have 
reportedly recently experienced serious financial difficulties and, in some cases, bankruptcy. Those difficulties may 
have resulted in part from declining markets for mortgage loans as well as from claims for repurchases of mortgage 
loans previously sold under provisions that require repurchase in the event of early payment defaults, or for material 
breaches of representations and warranties made on the mortgage loans, such as fraud claims. These difficulties 
may affect (he performance and market value of RMBS. 

CDO Seairities. 1,6% of (he Aggregate Reference Obligation Notional Amount will consist of CDO 
Securities as of the Closing Date. CDO Securities generally are Hroited recourse obligations of the issuer thereof 
payable solely from the underlying ass^ of the issuer (“0)0 Collateral”) or proceeds thereof. Consequent^, 
holders of CDO Securities must rely solely on distributions on the underlying CDO Collateral or proceeds thereof 
for payment in respect thereof. If distributions on the unde^ing CDO Collateral are rnsufTicient to make payments 
on the CDO Securities, no other assets will be avatldile for payment of the deficiency and following realisation of 
the undeitying assets, the obligations of tire issuer to pay such deficiency shall be extinguished. Many subordinate 
classes of CDO Securities provide that a deferral of itueresi thereon or a write-down does not constitute an event of 
default and the holders of such securities will not have avail^ie to them any associated default remedies. During 
such periods of non payment or partial non-payment, such non-paid interest will generally be capitalized and added 
to the outstanding principal balance of the related securiQr. Ai^ such deferral will reduce the amount of current 
paym'enfts made on such CDO Securities. 

CDO Securities are subject to credit, liquidity and interest rate risks. The assets backing CDO Securities 
may consist of high-yield debt securities, loans, trust prefened securities, structured finance securities and other debt 
in^ruments. High-yield debt securities are generally unsecured (and loans may be unsecured) and may be 
subordinated to certain other obligations of the issuer thereof. An increase in the default rates of high-yield 
corporate debt securities or loans could increase the likelihood that payments may not be made to holders of CDO 
Securities which are secured by high-yield corporate ddit securities and loans. 

Issuers of CDO Securities may acquire interests in loans and otter debt obligations by way of assignment 
or participation. The puicluser of an assignment ^picaQy succeeds to all the rights and oblipUons of tire assigning 
institution and becomes a lender under the credit agreement witii respect to the debt obligation; however, its rights 
can be more restricted than those of the assigning institutioa 

In purchasing paiticipations, an issuer of CDO Securities will usually have a contractual relationship only 
with the selling institution, and not the boirower. The issuer generally will have no right direaly to enforce 
compliance by the borrower with the terms of the loan agreement, nor ariy rights of set-off against the Irorrower, nor 
have the right to objea to certain changes to the loan agreenrent agreed to by the selling institutioa The issuer may 
not directly benefit from the collateral supporting the related loan and may be subject to any rights of setoff the 
borrower has against the selling institution. In addition, in the event of the insolvency of the selling institution, 
under the laws of the United States of America and (he stares thereof, the issuer may be treated as a general creditor 
of such selling institution, and tnsy not have any e.xclusrve or senior claim wiUi respect to tte selling institution’s 
interest in, or (he collateral with respect to, the loaa Consequently, the issuer may be subject to the credit risk of the 
selling institution as well as of the borrower. 

CDO Securities are subject to interest rate risk ord day count basis ride. The CDO Collateral of an issuer 
of CDO Securities may bear interest at a fixed (floating) rate while the CDO Securities issued by such issuer may 
bear interest at a floating (fixed) rate. As a result, there could be a floating/fixed rate or basis mismatch between 
such CDO Securities and CDO Collateral which bears interest at a fixed rare and there may be a timing mismatch 
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between the CDO Securities and assets that bear interest at a floating rate as the inteiest rate on such assets bearing 
interest at a floating rale may adjust moie frequently or less frequently, on differertt dates and based on different 
iTKlices than the interest rates on the CDO Securities. As a result of such niismaches, an increase or decrease in the 
level of the floating rate indiixs could adversely impact the ^Uity to make payments on the CDO Securities. In 
addition, hedges may have been acquired to manage the interest rate risk of such CDO Securities, making such CDO 
Securities also subject to (he credit risk of tte applicable hedge counterparty. 

Subordination of Reference Obligations. All of tte Reference C^ligations are mezzanine grade as of the 
Closing Date. Some of the Referertce Obligations will be subordinated to one or more other classes of securities of 
the same series for purposes of, among other things, offsetting losses aitd otter shortfalls with respect to the related 
undertyir^ mortgage loans. The suboidimte closes are more serrsitive to risk of lo^ and writedowns than senior 
classes of such securities. 

PROSPECTIVE PURCHASERS OF THE SECURED NOTES AND THE INCOME NOT ES SH OULD 
CONSIDER AND ASSESS FOR THEMSELVES THE LIKELY LEVEL OF DEFAULTS ON THE REFERENCE 
OBLIGATIONS, AS WELL AS THE LIKELY LEVEL AND TIMING OF RECOVERIES ON THE REFERENCE 
OBLIGATIONS, 

insolvency Considerations with Respect to Issuers of Reference Obligations. Various laws enacted for the 
protection of creditors may apply to the Reference Obligations. If a court in a lawsuit brmight by an uiq>aid creditor 
or representative of creditors of an issuer of a Reference Ohligmion, such as a trustee in bankruptcy, were to fmd 
that the issuer did not receive fair consideration or reasonably equivalent value for incurring the indebtedness 
constituting the Refererrce Obligation or for granting a lien securing tte Reference Obligation and, after giving 
effect to such indebtedness or such lien, tte issuer (i) was insolvent, (ii) was engaged in a business for which tte 
remaining assets of such issuer constituted unreasonably small capital or (ui) intended to incur, or believed that it 
would incur, debts beyond its ability to such debts as they mature, such court could determine to invalidate, in 
wtele or in part, such indebtedness or such lien as a fraudulent conveyance, to subordinate such indebtedness or 
such lien to existing or future creditors of such issuer, or to recover amounts previously paid by such issuer in 
satisfaction of such jnddrtedness. Tte measure of insolvenq' for purposes of tte foregoing will vary. Generally, an 
issuer would be considered insolvent at a particular time if tte sum of its debts were then greater than all of its 
property at a fair valuation, or if tte present fair saleable value of its assets was then less than tte anrount that would 
be required to pay its probable liabilities on its existing debts as they became absolute and matured. There can be no 
assurance as to what standard a court would apply in order to determine whether the issuer was “insotveitt” after 
giving effect to the incurrence of tte indebteebt^ constituting tte Reference Obligation or the grant of a lien 
securing tte Reference Obligation or that, regardless of tte nrethod of valuation, a court would not determine that 
tte issuer was “insolvent” upon giving effect to such incuneoce or grant. In addition, in tte event of tte insolvency 
of an issuer of a Reference Obligation, payments made on such Reference Obligation or a lien securing such 
Reference Obligation could be subjea to avoidaiKe as a “preference” if made within a certain period of time (which 
may be as long as one year or longer) before insolvency. Payments made under loans underlying Reference 
Obligations may also be subject to avoidance in the event of the bankruptcy of the borrower. 

In general, if payments on a Reference Obli^tion are avoidable, whether as fraudulent conveyances or 
preferences, such payments can be recaptured. To tte extent that ai?' such payments are recaptured, tie resulting 
loss will be borne first by the Holders of the Income Notes, Iten by the Holders of ihe Qass D Notes, then by tte 
Holders of tte Qass C Notes, then by the Holders of tte ClaK B Notes, then by the Holders of tte Class A-2 Notes, 
(ten, pro rata, by the Holders of the Class A Notes and finally, by the Holders of the Class S Notes. 

Illiquidity of CDS Transactions; Certain Restrictions on Transfer. There may be a bmited trading market 
for many of (he CDS Transactions entered into by (he Issuer, and in certain instances there may be effectively no 
trading market therefor. The ilUquidiiy of CDS ’nnnsactions may also affect the ability of tte Issuer to conduct a 
successful Optiorra] Redetrqrtion, Tax Redemption or Auction, to exercise redemptions aixl may also affect the 
arrtount and tiiriing of receipt of proceeds from the disposition of CDS Transactiorrs in connection with tte exercise 
of remedies following an Evetd of Default. 

Volatility of Market Value of Collateral Securities, COS Transactions and the related Reference 
Obligations. The market value of the Collateral Securities, CDS Transactions and the related Reference Obligations 
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will generally fluctuate with, among other things, changes in prevailing interest rates, general economic conditions, 
the condition of certain financial markets, developments or trends in ai^ particular industry and the financial 
condition of the parties to, or issuers of, the Coilaieral Securities, CDS Transactioiis and the related Reference 
Obligations. A decrease in the market value of the Q>llal£fa] Securities, CDS Transactions and the relate 
Reference Obligations would adverse!^ affect tire proceeds that could be obtained upon the assignment, termination 
or other disposition of the Collateral Securities, CDS Transactions and the related Delivered Obligations and could 
ultimately affect the ability of the Issuer to effect an Auction, an Optional Redemption or a Tax Redemption, or to 
pay the principal of the Notes upon a liquidation of the Collateral Securities, CPS Transactions and tte related 
Delivered Ob ligations following the occurrence of an Event of Default 

Interest Rate Risk. There will be a basis and timing mismatch between such Notes and the Collateral 
Securities which bear interest at a floating rate, since (he interest rates on such Collateral Securities bearing interest 
at a floating rate may adjust more frequently or less frequently, on different dates and based on different indices, 
than the interest rate on the Notes. 

Concentration Risk. The Issuer will invest in CDS Transactions which relate to the portfolio of Reference 
Obligations described in Appendix B hereto. Payments on the Notes could be adversely affected by the 
concentration in the portfolio of ar^ one issuer or aiiy one servicer if such issuer or servicer were to default, No 
single issuer will represent as of the Closing Date more than approximately i.64% of the Aggregate Reference 
Obligation Notional Amount See “The Credit Default Swap — The Reference Portfolio." 

PROSPECTIVE PURCHASERS OF 'THE NOTES SHOULD CONSIDER AND ASSESS FOR 
THEMSELVES THE LIKELIHOOD OF A DEFAULT BY EITHER THE CREDIT PROTECTION BUYER, AS 
WELL AS THE OBLIGA'HONS OF THE ISSUER UNDER EITHER THE CREDIT PROTECTION BUYER, 
INCLUDING THE OBLIGA-nON TO MAKE TERMINATION PAYMENTS TO EITHER THE CREDIT 
PROTECTION BUYER. 

Other Consideratioos 

Changes in Tax Law; No Gross-Up. Under curreM lax law of the United States and other jurisdictions, 
payments made by the Credit Protection Buyer under the Credit Default Swap and obligors on any Eligible 
Investmenls are not expected to be subject to the inq>osition of U-S. federal or other withtolding tax. There can be 
no assurance, however, that as a result of a change in any ai^licable law, treaty, rule or regulation or interpretation 
thereof or other causes, such payments might not in the hiture become subject to U S. federal or other withholding 
tax. In the event that any withholding tax should be determined to be applicable to payments on any Eligible 
Investments and the obligors thereon were not then required to make “gross-up" payments that cover the full amount 
of any such withholding taxes, such tax would reduce the amounts available to make payments on the Notes. 

In the event that ai 7 withholding tax is imposed oa payments on the Notes, the Holders of such Notes will 
not be entitled to reaive “grossed-up" amounts to compensate for such withholding lax. In addition, 90 d^ 
following the Issuers becoming aware of die occunence of a Tax Event (which 90-day period may be extended by 
90 days), the Issuer will redeem in whole but not in part, at applicable Secured Note Redemption Prices or the 
irKxmtc Note Reden^tion Price, as applicable, specified herein, the Notes in accordance with the procedures 
described under “Description of tlie Notes— Tax Redemption,” “—Optional Redemptiorv— Optional 
Redemption/Tax Redeir^tion Procedures” hereia 

Lack of Operating History. Each of the Issuers is a newly organized entity and has no prior operating 
history. Accordingly, neidier of (he Issuers has a performance history for a prospective investor to consider. 

Investment Company Act. Neither of the Issuers has registered with the United States Securities and 
Exchange- Gk)mmission (the “SEC) as an investment company pursuant to the Investmert Coirqar^ Act. The 
Issuer has not so registered in reliance on an exception for investment companies organized under the laws of a 
jurisdiction other than the United States whose iirveslois resident in the United States are solely (Qualified 
Purchasers and which do not make a public offering of their bounties in the United States. Counsel for the Issuers 
will opine, in coiuiection with tire sale of the Notes by the Initial Purchaser, that neither the Issuer nor the Co-Issuer 
is on -the Closing Date an investment coir^ariy required to be registered under the Investment Company Act 
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(asstuniog, for the purpose of such opinion, that the Notes are sold by the Initial Puichaser in accoidaiKe with the 
tenns of the ?un:ha5e Agreement). No opinion or no'action position has been requested of the SEC. 

If the SEC or a court of competent jurisdiction \rere to find that the Issuer or the Co-Issuer is required, but 
in violation of the Investment Company Act had failed, to register as an investment compare, possible consequeiKes 
include, but are not limited to, the following: (i) the SEC could apply to a district court to enjoin the violation; (ii) 
investors in the Issuer or the Co-Issuer could sue the Issuer or the Co-Issuer, as the case may be, and recover any 
dam^es caused by the violation; and (iii) ajoi coniraa to which the Issuer or the Co-Issuer, as the case may be, is a 
party that is made in, or whose performance involves a violation of the Iirvestment Company Act would be 
unenforceable by any party to the contract unless a court were to fund that under the circumstances enforcement 
would produce a more equitable result than non-enfotcemem and would itot be inconsistent with the purposes of the 
Investment Company Act. Should the Issuer or the Co-Issuer be subjected to any or all of the foregoing, the Issuer 
or the Co-Issuer, as the case may be, would be materially and adversely affected. 

The Notes are only permitted to be transferred to Qualiried Institutional Bikers in transactions meeting the 
requirements of Rule 144A and, solely in the case of the IiKome Notes, to Accredited Investors having a net worth 
of not less than U.S.SiO miUion in transactions exempt from regisUBtion under the Securities Act, or in an offshore 
transaction, to a non-U.S. Person, complying with 903 or Rule 904 of Regulation S. The Notes being offered 
in tte United States are being offered only to persons that are also Qualified Purchasers. Ai^ non-permitted transfer 
will be voided and the Issuers can require the transferee to sell its Notes to a permitted transferee, with such sale to 
be effected within 30 days after notice of such sale requirement is given. If such sale is not effected within such 30 
day period, upon written direction from the Issuer or the Liquidation Agent, on behalf of the Issuer, will be 
authorized to conduct a commercially reasonable sale of such Notes to a permitted transferee and pending such 
transfer, no further payments will be m^e in respect of such Notes or any beneficial interest thereia See 
“Description of the Notes — ^Form of the Notes” and “Notice to Investors.” 

Credit Ratings. Credit ratings of debt securities represent the rating agencies’ opinions regarding their 
credit quality and are not a guarantee of qualiQ'. Rating agencies anempt to evaluate the safety of principal and 
interest payments and do not evaluate the risks of fluctuations in maricet value, therefore, they may not fully reflect 
the true ri^s of an investment Also, rating agencies nay fail to make timely changes in credit ratings in response 
to subsequent events, so that an issuer’s current financial condition may be better or worse than a rating indicates. 

Document Repository. Pursuant to the Indenture, the Issuer will consent to the posting of this Offering 
Circular, the Indenture arid certain periodic reports required to be delivered pursuant to the Transaction Documents, 
together with ar? amendments or modifications thereto, to the internet-based password protected electronic 
repository of transaction documents relating to privately offered and sold collateralized debt obligation securities 
located at “www.cdolibraiy.com.” 

Implementation of Securities Regulation in Europe. As pari of a coordinated action plan for harmonization 
of securities markets in Europe, the European Parliament and the Council of the European Union has adopted a 
series of directives, including the Piospecrus Directive (2003/71/EC) the Transparency Directive (2004/109/EC) and 
the Market Abuse Directive (2003/6/EC) which aim to ensure inveslor protection and market efficiency in 
acconlance with high regulatory standards across the European community. Pursuant to such directives member 
states have btioduced, or are in the process of introducing, legislation into their domestic markets to implentent the 
requirements of these directives. The introduction of such legislation has effected and will effect the regulation of 
issuers of securities that are offered to the public or admitted to trading on a European Union regulated market and 
the nature and content of disclosure requir^ to be made in respect of such issuers and their related securities. The 
listing of Notes on any European Union stock exchange wrnild subject the Issuers to regulation under these 
directives, although the requirements appheabie to the Issuer are not yet fully clarified. 'Hie Indenture will not 
require the Issuer to apply for, list or maintain a listing for any (^ass of Notes on a European Union stock exchange 
. .-.. .if.conipliance with these directives (or other requirements adopted by the European Parliament and Council of the- 
European Union or a relevant member state) becomes burdensome. Should the Notes be delisted from any 
exchange, the ability of the holders of such Notes to sell such Notes in tte secondary market may be negative^ 
impacted. 
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EU Savings Directive. If, following impiementation of European Council Directive 2003/48/EC, a 
payment were to be made or collected through a member state that opted for a withholding system and an amount of 
or in respect of tax were to be withheld from that payiwnt, neither the Issuer nor the Paying Agent nor any other 
person would be obliged to pay additional amounts as a result of the imposition of such witl^olding tax. If a 
withholding tax is imposed on a payment made by a paying agent following implementation of this Directive, the 
Issuer will be required to maintain a paying agent in a member stale that will not be obliged to withhold or deduct 
tax pursuant to the Directive. 

Certain Conflicts of Interest. Various potential and actual conflicts of interest may arise from the overall 
activities of the Credit Protection Buyer, the overall underwriting, investment and otter activities of the Liquidation 
Agenl, tleir respective afliliates and its clients and ec!^>loyees and from the aveiall investmeni activity of the Initial 
Purchaser, irtcluding in other transactions with the Issuer. The following briefly surtunaTizes some of these conflicts, 
but Is not intended to be an exhaustive list of all such conflicts. 

The Credit Protection Buyer. GSI will be the initial Credit Protection Buyer. The followii^ briefly 
summartz^s some potential and act^ conflicts of iruerests related to the Credit Protection Buyer, but the following 
isn’t imended to be an exhaustive list of all such conflicts. 

GSI and/or its afllliales may be in possession of infoimation in relation to a Refeiertce Entity or otherwise 
that is or may be material in the context of the Notes and may or may not be publicly available to Holders. None of 
GSI or any of its aflUiates has any obligation to disclose to Holders any such information. 

GSI and/or any of its afliliates iirvest aod/or deal, for their own respective accounts for which they 
have investment discretion, in securities or in other interests in the Reference Entities, in obligations of the 
Reference Entities or in ^ obligors in respect of any Reference Obligations or Collateral Securities (the 
“Investments”) or in credit default swaps (whether as protecdon buyer or seller), total return swaps or other 
instruments enabling credit and/or other risks to be traded that are Linked to one or more Investments. Such 
investments, credit derivatives and/or instruments may have the same or different terms from any of the credit 
derivatives referred to in the terms of the Notes. In addition, GSI and/or any of its affiliates may invest and/or deal, 
for their own respeedve accounts or for accounts for which they have investment discretion, in securities (or make 
loans or have other rights) that are senior to, or have interests differem ftom or adverse to, any of the Investments 
and may act as adviser to, may be lenders to, and may have other ongoing relationships with, the issuers or obligors 
of Investments and obligations of any Reference Ei^es. GSI may at ceitain times be simultaneously seeking to 
purchase or sell investments and/or protection under credit derivadves or other instruments enabling and/or other 
risks to be traded for any entity for wliich it serves as manager in the future. 

Various potential and actual coitflicts of interest may arise ftom the overall activities of GSI and/or any of 
its affiliates. GSI, its respective affiliates and the directors, officer, employees and agents of GSI and its respective 
affiliates may, among other things; (a) serve as diiecteis, ofTtcen, parttieis, employees, agents, nominees or 
signatories for any Investment, any originaior and/or servicer of or any other party interested in an Investment or the 
obligors in re^tecc of the Investments; (b) receive fees for services of any nature rendered to any obligor in respect 
of the Iirvestmcnts or any originator and/or servicer of or any other party interested in the Investments; (c) be a 
secured or unsecured cr^ior of, or hold an equity interest in any obligor in respect of the Irtvestmerrts, aiQ' 
originator and/or servicer of or any other party interested in the Irrvestments; (d) underwrite, act as a distributor of, 
or make a martlet in aiiy Investments, or in the securities of atiy originator and/or servicer of or any other party 
interest in the Investments; (e) invest for its own account in the investments or any other securides issued by ariy 
originaior and/or servicer of or . any other par^ interested in the Investments; (f) serve as a member of any 
“creditors’ committee" with respect to aiiy formal or infoimal workout group with respect to ai^ obligor in respect 
of the Investments, any originator and/or servicer of or ar^' other party interest in the Investmenis; (g) act as (he 
adviser or investrttent adviser to any other person, entity or fund; and (h) maintain other relationships with any 
'obligor 'ih' respect of the Investments, any originator and/or servicer of or ar^’ other party interested in the 
Investments. 

Any Floating Amounts owed by the Issuer may be greater or less than the actual loss, if any, incurred by 
the Credit Protection Buyer with respea to the related Reference ObUgation. The Credit Protection Buyer has no 
obligation to hold the Reference Obligations or to incur a loss in order to receive a credit protection payment To 
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the exlenl it holds a Reference Obligation, the Credit Protection Buyer or tlreir respective afTiliatcs, as tire case may 
be, will have the right to exercise of all the voting and consent rights of a bolder of such Reference Obligation and it 
will exercise those tights in such ruanner as it determines to be in its own corrurrercial interests without regard to the 
Holders of the Notes. 

The Liquidation Agent. GS&Co. will be the irtitial Liquidation Agent Although the Liquidation Agent 
will exercise no discretion with respect to the Pledged Assets and the Liquidation Agent is not providing investment 
advisory services or acting as an advisor to, the Issuers or Ure Holders of the Notes, various potential and actual 
conflicts of interest may arise from the overall undcnvriiing, investment arxl other activities of the Liquidation 
Agent, its affiliates and its clients. 'Ibe Liquidation Agectt is also the Initial Purchaser. The following briefly 
summarizes some of these conflicts, but is not irrtended to be an exhaustive list of all sireh conflicts. 

The Liquidation Agent and/or its affiliates have ongoing relationships with, render services to, finance and 
engage in transactions with, and may own debt or equity securities issued by issuers of certain of the Reference 
Obligations and Collateral Securities. The Liquidation Agent, its affiliates and/or its clients may invest in securities 
that are senior or subortUnated to, or have interests different from or adverse to, the Refereiree Obligations and 
Collateral Securities, The interests of such parties may be different than or adverse to the inierests of the holders of 
the Notes. In addition, such persons may possess information relating to the Reference Obligations and Collateral 
Securities which is not known to the individuals at the Liquidation Agent responsible for performing its obligations 
under the Liquidation Agency AgreemenL Such persons will not be required (and may not be permitted) to share 
such information or pass it ^ong to the Issuer, the Liquidation Agent or any holder of any Notes. Neither the 
Liquidation Agent nor any of such person will have liability to the Issuer or any holder of any Notes for failure to 
disclose such information or for taking, or failing to lake, any action based upon such informatioa 

In addition, the Liquidation Agent and/or any of its affiliates may engage in any other business and furnish 
investment banking and other services to others wtoh may include, without liiniiation, investing in, lending to, 
being affiliated with or have other ongoing relationships with, other entities organized to issue collateralized d^t 
obligations secured by assets similar to the Reference Obligations, and the Collateral Securities and other trusts and 
pooled investment vehicles that acquire interests in, provide fuiancing to, or otherwise deal with securities issued by 
issuers that would be suitable investments for the Issuer. In providing services to other clients, the Liquidation 
Agent and its affiliates may engage in activities that would compete with or otherwise adversely affect the Issuer. In 
addition, the Liquidation Agent will be free, in its sole discretion, to effect transactions on behalf of itself or for 
others, that may be the same as or differcrTt from those effected on behalf of the Issuer, and the Liquidation Agent 
and/or its affiliates may furnish investment banking or other services to others who may have investment policies 
similar to those followed by the Issuer and who may own securities of the same class, or which are the same type as, 
the Reference Obligations and the Collateral Securities on behalf of the Issuer. In addition, under certain 
circumstances the Liquidation Agent will be required to di^sc of certain CDS Transactions which reference 
Reference Obligations in accordance with the procedures set forth in the Liquidation Agency AgreemenL Such 
disposition of CDS Transactions which reference Reference Obligations may result in losses by the Issuer, which 
losses may result in the reduction or withdrawal of the latii^ of ai^ or all of the Notes by any of the Rating 
Agencies. In making any such sale, the Liquidation Agent rsed not lake into account the interests of ihe Issuers, the . 
Holders of the Notes or any other party. The Liquidation Agent and/or its afflliaies may at certain rimes be^ 
simultaneously seeking to purchase or dispose of investments for their respective accounts or for another entity at 
the same time as it is disposing of Investments for the Issuer. Accordingly, conflicts may arise regarding the 
allocation of sale opportunities. 

No provision in the Liquidatioii Agency Agreeimnt prevents the Liquidation Agent or any of its affiliates 
from rendering services of any kind to the issuer of any Reference Obligations or Collateral Securities and their 
respective affiliates, the Trustee, the holders of the Notes or any other entity. Without prejudice to the generality of 
the foregoing, the Liquidation Agent and its affiliates, diieciors, officers, employees and agents may. among other 
• things: (a) serve as directors, partners, officers, employees, agents, nominees or signatories -for an issuer of arty 
Reference Obligations or Collateral Securities; (b) receive fees for services rendered to the issuer of atty Reference 
Obligations or ai^ affiliate thereof; (c) be a secured or unsecured creditor of, or hold an equity interest in, any issuer 
of any ReferetKe Obligations or Collateral Securities; and (d) serve as a irembcr Of any “creditors’ board” or 
“creditors’ committee” with respect to any Reference Obliplions or Collateral Securities which has become or may 
become a Defaulted Obligatiou. 
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The Liquidation Agent or any of its affiliates or subsidiaries will be permitted to exercise aU voting rights 
with respect to ai^ Notes which they tn^ acquire (other than with respect to a vole regarding the removal of the 
Liquidation Agent or the termination or assignment of the Liquidation Agency Agreeineiit). 

The Initial Purchaser. GS&Co. will be the Initial Fhirchaser. Various potential and actual conflicts of 
interest may arise from tfe-corulua by the Irulial Purchaser and its affiliates in other transactions with the Issuer, 
including, without limitation, acting as counterparty with respect to the Credit Default Swap. GS&Co. will also 
initially act as the Liquidation Agent under the Liquidation Agency Agr^ment. The following briefly summarizes 
some of these conflicts, but is not intended to be an exhffiistive list of all such conflicts. 

It is expected that the Initial Purchaser and/or its affiliates aid seiling agent will have placed or 
underwritten certain of the Reference Obligations and CoUacial Securities at original issuance, will own equity or 
other securities of issuers of or obligors on Reference Obligations and Collateral Securities and will have provided 
investment banking services, advisory, banking and other services to issuers of Reference (X>ligatioiu and Collateral 
Securities. The Issuer may invest in the securities of companies affiliated with the Initial Purchaser and/or ai^ of its 
affiliates or in which the Initial Purchaser and/or any of its affiliates have an equity or participation interest. The 
purchase, holding and sale of such investments by the Issuer may enhance the piofl^ility of tte Initial Purchaser’s 
and/or any of its affiliates' own investments in such companies. In addition, it is expected that one or more affiliates 
of the Initial Purchaser will also act as counterpart with respect to all of the CDS Transactions. The Issuer m^ 
invest In money market funds that are managed by Uk Initial Purchaser or its affiliates; provided that such mon^ 
market funds otherwise qualify as Eligible Investments. GS&Co. and/or a consolidated entity controlled by 
GS&Co. or an affiliate thereof is providing “warehouse” financing to the Issuer prior to the Qosing Date and 
GS&Co. selected the warehoused Credit Default Swap and Dillateral Securities which will be sold to the Issuer on 
the Closing Date pursuant to the terms of the Forward Purchase Agreement. No collateral manager or other person 
acting on behalf of the Issuer has reviewed the prices est^lished pursuant to such Forward Purchase agreement (ixrr 
has there been aiQ' third party veiificadoo of such prices). See “ — Notes — Collateral Accumulatioa” 

There is no limitation or restriction on the Initial Purchaser or aiiy of its affiliates with legani to acting as 
investment advisor, initial purchaser or placement ageiB (or in a similar role) to other parties or persons. This and 
other future activities of the Initial Purchaser and/or its affiliates may give rise to additional conflicts of intercsL 

Anti-Money Laundering Provisions. The Uniting Mid Strengthening America By Providing Appropriate 
Tools Required to Intercept and Obstruct Terrorism Act of 2001 (the “USA PATRIOT Act”), signed into law on and 
effective as of October 26, 2001, inqxises anti nxiR^ laundering obligations on diffierem ^pes of financial 
institutions, including banks, broker dealers and investment coiiqiaines. The USA PATRIOT Act requires the 
Secretary of the United States Department of the Treasury (the “Treasury”) to prescribe regulations to define the 
types of investment companies subject to the USA PATRIOT Act and the related anti moivy laundering obligations: 
It is not ciearwhether the Treasury will require entities such as the Issuertoeriact anti money laundering policies. It 
Is possible tliat the Treasury will promulgate regulations requiring the Issuers or the Initial Purchaser or other service 
providers to the Issuers, in cotmection with the establishment of anti money laundering procedures, to share 
information with governmental authorities with respect to investors in the Secured Notes and/or the Income Notes. 
Such legislation and/or regulations could require the Issuers to impleroeni additional restrictions on the transfer of 
the Secured Notes and/or the Income Notes. As may be required, tie Issuer reserves the right to request such 
information and take such actions as are necessary to enable it to comply with the USA PATRIOT Act. 

The Issuer. The Issuer is a recently incorporated Cayman islands exempted company and has no 
substantial prior operating history. The issuer will have no significant assets other than (he CDS Transactions, the 
Collateral Securities, Eligible Investments, rights un^r the Credit Default Swap, rights under the Liquid^on 
Agency Agreement, aixl certain other accounts anl agreements entered into as described herein, and proceeds 
thereof, all of which have been pledged to tire Trustee to secure the Issuer's obligations to the Holders of the 
Secui^ Notes and the Credit Protection Buyer. The Issuer will nbt engage in any business activity other than the 
issuance and sale of the Secured Notes and tire Income Notes as described herein, the issuance of the Ordinary 
Shares, the entering into and performance of its obligations under the Credit Default Sw^, the acquisition and 
disposition of C^oUueral Securities and Eligible Inves&irents as described herein, the entering into of, and the 
peiformairee of its obligations under, the Indenture, the Aorount Control Agreement, the Liquidation Agency 
Agreement, the Collateral Administration Agreement, aiQ* other applicable Transaction Document, the pledge of the 
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Pledged Assets as scciuity for its obiigations in respea of the Secured Notes and otherwise for the benefit of the 
Secured Parties, certain activities conducted in connection with the p^rneni of amounts in respect of the Secured 
Notes and the Income Notes and the management of the Pledged Assets and other activities incidental to the 
foregoing. Income derived from the Pledged Assets will be the Issuer’s only source of cash. 

The Co-Issuer. The Co-Issuer is a newly incorpoialed Delaware corporation ai«l has no prior operadr^ 
history. The Co-Issuer does not have and will not have aiQ' significanl assets. Tte Co-Issuer will not engage in any 
business activity other than the co-issuance of the Class A Notes, the Class B Notes, the Class C Notes and the Class 
D Notes. 


Tax. See “Income Tax Considerations.” 

ERISA. See “ERISA Considerations." 

Listing. Ai^lication may be made to the Irish Stock Exchange for the Notes to be admitted to the official 
list of the Irish Stock Exchange and to trading on its regulated market. There can be no assurai^ that ai? 
application will be made, that any such listing will be obtained or that, if it is obtained, that it will be maintained by 
the Issuer. If ai^ Class or Classes of Notes are admiaed to the official list of the Irish Stock Exchange, the Iswer 
may at any time terminate the listing of such Notes. If the Issuer terminates the listing, it may, but is uraJer rK> 
obligation to, seek a replacement listing on another stock errehange. 

DESCRIPTION OP THE NOTES 

The Secured Notes will be issued by the Issuers pursuant to the Irrdenture. . The Income Notes will be 
issued by the Issuer pursuant to the Fiscal Agency Agreemem. The following summary describes certain provisions 
of the Notes, tie Indenture and the Fiscal Agency Agreement Tlus summary does not purport to be complete arel is 
subject to, and qualified in its entirely by reference to, the imivisions of the Notes, the Indenture and the Fiscal 
Agency Agreement Copies of tlie Indenture ncy be obtained by prospective purchasers of the Seemed Notes upon 
request in writing to the Trustee at LaSalle Bank National Association, 181 W. Madison Street, 32od Floor, 
Chicago, Illinois 60602, Attention- CDO Trust Services Gioi^ — Anderson Mezzanine Funding 2007-1, Ltd. 
(telephone number (312) 992-5312). Copies of the Fiscal Agency Agreement may be obtained by prospective 
purchasers of Income Notes upon request in writing to the Fiscal Agent at LaSalle Bank National AsMciation, 181 
W. Madison Street, 32nd Floor, Chicago, Illinois 60602, Attention: CDO Trust Services Group — Anderson 
Mezzanine Funding 2007-1 , Ltd. (telephone mimber (3 12) 992-53 12). 

Status and Seairity 

The Co-Issued Notes will be limited recourse (^ligations of the Issuers, secured as described below, The 
Income Notes will be limited recourse obligations of the Issi^r, will not be secured obligations of the Issuer and will 
only be entitled to receive amoimts available for payment to the Holders of the Income Notes after payment of all 
amounts payable prior thereto under the Priority of Paymenis. The Class S Notes will be senior in right of payment 
on each Payment Date to the Class A Notes, the Class B Notes, the Class C Notes, the Class D Notes and the 
Income Notes to the extent provided in the Priority of Payments. The Class A Notes will be senior in right of 
payment on each Paymem Date to the Class B Notes, the Class C Notes, the Class D Notes and the Income Notes. 
Interest on the Class A-la Notes, Class A-lb Notes and Oass A-2 Notes will be paid pro rata (based upon amounts 
due). Foments of principal of the Class A-l Notes will be either senior to or pro rata with payments of principal of 
the Class A-2 Notes as more fully described in the Priority of Paymems. All principal allocated to the Class A-l 
Notes will be allocated either (i) first to the Class A-la Notes until the Class A-la Notes are paid in full and tlen to 
the Class A-lb Notes until the Class A-lb Notes are paid in full) or (u) pro rata to the Class A-l Notes as more fully 
described in the Priority of Payments. The Class B Notes will be senior in right of payment on each Payment Date 
to the Class C Notes, the Class D Notes and the Income Notes. The Class C Notes will be senior in right of payment 
on each Payment Date to the Class D Notes and the Income Ntrtes. The Class D Notes will be senior in right of 
payment on each Payment Date to the Income Notes. See “—Priori^ of Payments." 
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UtMkr the lenns of the Indenture, the Issuer will gram to the Trustee, for the benefit and security of the 
Trustee on behalf of the Secured Notes, the Fiscal Agent, the Liquidation Agem and tls Credit Protection Buyer 
(but only to the extent of (a) the Collateral Securities and Eli^ble Investnrents in the Collateral Accoum and (b) the 
Deliver^ Obligations in the Delivered Obligations Accoum) (collectively, the “Secured Parties”), a first-priority 
security interest in (i) the Credit Default Swap; (ii) the Interest Collection Account; (iii) the Payirreni Account; 
(iv) the Expense Reserve Account; (v) the Deliver^ Obligations Account; (vi) the Amortization Shortfall Axounl, 
(vti) the CDS Counterparty Collater^ Accoum and (viii) the Collmeral Accoum (including the Cash Collateral 
Account) (items (ii) through (viii), the "Accounts"); O-t) Eligible investments; (x) tte Issuer’s rights under the Credit 
Default Swap; (xi) the Issuer’s ri^ts under the Collateral Administration Agreement, (xii) the Issuer’s rights under 
the Liquidation Agetx:y Agreement and (xiii) certain other property {collectively, the “Pledged Assets”). 

Payments of interest on and principal of the Secured Notes and payments to the Holders of the Income 
Notes, will be made solely from the proceeds of the Pledged Assets in accordance with the Priority of Payments. 

The aggregate amount that will be available for payments required or permitted to be made on the Notes 
and of certain expenses of the Issuers, the Trustee and the Agents on any Payment Date will be the total anxtunt of 
Proceeds received during the period (a "Due Period”) ending on (and including) the fourth Business Day prior to 
such Payment Date (or, in the case of a Due Period that is applicable to the Payment Date relating to the Stated 
Maturity of aiQ' Note, ending on (and including) the (% preceding such Payment Date), and commencU^ 
immediately following the fourth Business Day prior to the preceding Payment Date (or, in the case of the Due 
Period relating to tire fust Paymeru Date, on the Closing Date). 

Interest on the Secured Notes 

The Class S Notes will bear interest during each Interest Accrual Period at the Class S Note Interest Rate 
for such Interest Accrual Period. The Class A-Ia Notes will bear interest during each Interest Accrual Period at the 
rtgas A-la Note Interest Rate for such Interest Accrual Period. The Class A-lb Notes will bear inleresl during each 
Interest Accrual Period at the Class A-lb Note Imcrest Rate for such Interest Accrual Period. The Class A-2 Notes 
will bear interest during each Interest Accrual Period at the Class A-2 Note Interest Rate for such Interest Axnial 
Period. The Class B Notes will bear interest during each Interest Accrual Period at the Class B Note Interest Rate 
for such Interest Accrual Period. The Class C Notes will bear interest during each Interest Accrual Period at the 
Class C Note Interest Rate for such Interest Accrual Period. The Class D Notes will bear interest during each 
Interest Accrual Period at the Class D Note Interest Rale for such Interest Accrual Period. Interest with respect to 
the Class S Notes, the Class A Notes, the Class B Notes, the Class C Notes and the Class D Notes will be payable 
monthly in arrears on each Payment Date, commencing on the July 2007 Payment Date. LIBOR for the first Interest 
Accrual Period with respect to the Secured Notes will be dctennirw3 as of the second Business Day preceding the 
Closing Date. Calculaiioos of interest on the Secured Notes will be made based on a 360-day year and the actual 
number of days in each Interest Accrual Period. Ttte Holders of the Income Notes will receive on each Quarterly 
Payment Date any amount of Proceeds that are available for distribution thereon in accordance with the Priori^ of 
Payments on such Payment Date. The “Interest Accnial Period," is with respect to the Class S Notes, the Class A-la 
Notes, ttte Class A-lb Notes, the Class A-2 Notes, the Cl^ B Notes, the Class C Notes and the Qass D Notes and 
any Payment Date, the period commencii^ on and including the immediately preceding Payment Date (or the 
Closing Date in the case of the first Interest Accrual Period) and ending on and including the day immediately 
preceding such Payment Date. 

If funds are not available on any Payment Dale to pay the foU amount of interest on the Class C Notes, or te 
the extent interest that is due on such Notes is not paid in order to satisfy certain Coverage Tests, the interest not 
paid (the "Class C Deferred Inleresl”), will not be due and pay^le on such Pa^'menl Date, but will be added to the 
principal amount of the Class C Notes arxl, to the extent lawful and enforceable, thereafter shall accrue interest at the 
Class C Note Imerest Rate. If fonds are not available on ar^ Payment Date to pay the foU amount of interest on the 
Class D Notes, or to the extent interest that is due on such Notes is not paid in order to satisfy certain Coverage 
Tests, the interest not paid (the "Class D Deferred Interest"), will iK>t be due and payable on such Pigment Date, but 
will be added to the principal amount of the Class D Notes and, to the extent lawful and enforceable, thereafter shall 
accrue interest at the Class D Note Interest Rate. So long as ar^ Class S Notes, Class A Notes or Qass B Notes are 
outstanding, the failure to pay interest to the Holders of the Class C Notes wilt not be an Event of Default under the 
Indenture. So long as any Class S Notes, Class A Notes. Class B Notes or Class C Notes are outstanding, the failure 
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to pay Interest to the Holders of the Class D Notes will not be an Event of Default under the Indenture. See “ — 
Priority ofPayinents” and" — The Indenture — Events of DefailL” 

Interest will cease to ^lue on each Secured Note from the dale of icp^iiKnt in full or Stated Maturity, or 
in tte case of partial repayment, on such part, unless payment of principal is impioperty withheld or unless default is 
otherwise made with respect to such payments of principal, See “ — PriiKripal.” To the extent lawful and 
enforceable, interest on any Defauhed Interest on each Qass of Secured Notes entitled thereto will accrue at the 
interest rate applicable to such Class of Notes, undt paid as previded herein. "Defaulted Interest” means ax^ interest 
due and payable in respect of any Class S Note, Class A Note or Class B Note or if there are no Class S Notes, Class 
A Notes or Class B Notes outstanding, aiiy Class C Note or if there are no Class S Notes, Class A Notes, Class B 
Notes or Class C Notes outstanding, any Class D Note which, in ai^ such case, is not punctually paid or duly 
provided for on tte applicable Payment Date or at Stated MaturiQ', as the case may be. 

Determination of LIBOR 

For purposes of calculating each of the Note Interest Rates, the Issuers will appoint as ^nt LaSalle Bank 
National Association (in such capacity, the “Note C^culation A^nt"). LIBOR shall be determined by the Note 
Calculation Agent in accordance with the following provisions: 

(i) On the second Business Day prior to the a>nunencemcnt of an Interest Accrual Period (each such 
day, a “LIBOR Determination Date"), LIBOR CT-IBOR") shall equal the rate, as obtained by the Note Calculation 
Agent, for Eurodollar deposits for, with respect to the Class S Notes, the Qass A Notes, the Class B Notes, the Class 
C Notes and the Class D Notes, a one-month period (or, in the case of a designated initial payment period of less 
than 25 days or, in the case of the first Interest Acci^ Period, the linear interpolation thereof, calculated in 
accoidaitce with generally acceptable methodology, which appears on Bridge Teleiate Page 37S0 (as Telerale is 
defined in the International Swaps and Derivatives Association, ItK. Annex to the 2000 ISDA Definitions (Jure 
2000 version)}, or such page as may replace Bridge Teleratc Page 37S0, as of 11:00 a.m. (London lime) on such 
LIBOR Determination Date. 

(ii) If, on any LIBOR Determination Date, such rate does not appear on Bridge Teleratc Page 3750, or 
such page as may replace Bridge Telerate Page 3750, the Note C^culation Agent shall determine the arithmetic 
mean of the offered quotadons of the Reference Banks to leading banks in (be London interbank market for 
Eurodollar deposits for, with respect to tlie Class S Notes, (he Class A Notes, the Class B Notes, the Class C Notes 
and the Class D Notes, a one month period (or, in the case of a designated inidal payment period of less than 25 dsys 
or, in the case of the first Interest Accrual Period, the linear interpolation thereof, calculated in accordance with 
generally acceptable methodology, in an amoum determined by the Note C^culadon Agent by reference to requests 
for quotations as of a{^roximately 11:00 a.m. (LoiKlon time) on the LIBOR Determinatjon Date made by the Note 
Calculation Agent to the Reference Banks, ff, on ar^ LIBOR Detennioaiion Date, at least two of the Reference 
Banks provide such quotations, LIBOR shall equal such arithmetic mean of such quotations. If, on any LIBOR 
Determinatjon Date, only one or none of the Reference Banks provide such quotations, LIBOR shall be deemed to 
be the arichinetic mean of the offered quotations that leading banks in the City of New York selected by the Note 
Calculation Agent (after consultation with the Issuer or the Liquidation Agent on behalf of the Issuer) are quoting on 
the relevant LIBOR Determination Date for Eurodollar deposits for the applicable period in an amount determined 
by the Note Calculation Agent (after consultation with (he Issuer or the Liquidation Agent on behalf of the Issuer) 
by reference to (he principal Loixlon offices of leading banks in tlte London interbank market; provided, however, 
that if the Note Calculation Agent is required but is unable to determine a rate in accordartce with at least one of the 
procedures provided above, LIBOR sh^l be LIBOR as determined on the most recent date LIBOR was available. 
As used herein, “Reference Baidcs” means four major banks in the London interbank market selected by the Note 
Calculation Agent (after consultation with the Issuer or the Liquidation Agent on behalf of the Issuer). 

As soon ^ possible after 11:00 a.ia (New York time) on each LIBOR Determination Date, but in no event 
later than 11:00 a.m. (New York time) on (he Business Day immediately following each LIBOR Determination 
Date, the Note C^culation Agent will cause notice of each of the Note Interest Rates for the next Interest Accrual 
Period and the amount of interest for such Interest Accrual Period payable in respect of each U.S.Sl.OOO principal 
amount of the Class S Notes (the “Class S Note Interest Amount”), of (he Class A-la Notes (the “Class A-la Note 
Interest Amount”), of the Class A-lb Notes (the “Class A-lb Note Irrttrest Amount"), of the Qass A-2 Notes (the 
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“Class A-2 Note Interest Amount”) of the Class B Notes (the “Gass B Note Interest Amount”), of the Class C Notes 
(the “Class C Note Interest Amount”), and of the Class D Notw (the “Class D Note Interest Amount”) (collectively, 
the “Note Interest Amounts”) (each rounded to the nearest cent, with half a cent heing rounded upward) on the 
related Payment Date, to be communicated to the Issucre, DTC, Eurocleax, Cleaistieam, the Note Paying Agents, the 
Trustee, the Liquidation Agent, the Securities Iniennediary and the Irish Paying Agent (if any) for flutter delivery to 
the Irish Stock Exchange (so long as any Class of Notes is listed on such exchange). In the last case, the Note 
Calculation Agent will furnish such information as soon as possible after its determination to the Irish P^ing Agem 
(if any) as long as any Notes are listed on the Irish Stock Exchange, The Note Interest Amount on any Paynrent 
Date oS any Class of Notes shall be calculated based on the Outstanding principal balance of such Class prior to the 
payment of any Amortization Shortfall Amounts. The Note (^culation Agent wUl also specify to the Issuers and 
the Liquidation Agent the quotations upon which each of the Note Interest Rat^ are based. The Note Calculation 
Agent shall notify the Issuers and the Liquidation Agent before 12:00 p.m. (New York lime) on any LIBOR 
Determination Date if it has not determined and is not in the process of determining the applicable Note Interest 
Rates and Note Interest Aiiwunts (collectively, the “Interest Calculations”), together with its reasons therefor. 
“Business Day" means any day other than (x) Sahuday or Sunday or (y) a day on which commercial banking 
institutions are authorized or obligated by law, regulation or executive order to close in New York, New York, 
Chicago, Illinois, the city of the Corporate Tmst Office or, for the purposes of the Credit Default Swap only, 
London; provided, however, that for the sole purpose of detennining LIBOR, “Business Day" shall be defined as 
any day on which dealings in deposits in U.S. Dollars are transacted in the London interbank market and provided 
further, that to the extent action is required of the Irish Paying Agent (if any), the location of such Irish Paying 
Agent shall be considered in determining the “Business Day” for purposes of determining wten such Irish Paying 
Agent action is required. 

The Note (^culation Agent may not be removed by the Issuers unless the enti^ that is serving as Trustee 
is removed as Trustee. If the Note Calculation Agent is unable or unwilling to act as such or, in accordance with the 
preceding sentence, is removed by tte Issuers, or if the Note Calculation Agent fails to determine the applicable 
Interest Calculations for any Interest Accrual Period, the Issuers will proirrptly appoint as a replacement Note 
C^culation Agent a leading bank which is engaged in transactions in Eui^ollar deposits in the international 
Eurodollar market and which does not control or is not controlled by or under common control with the Issuers or 
tteir affrliaies. Tte Note Calculation Agerrt may not resign its duties without a successor having been duly 
appointed. In addition, if and for so long as any Notes are listed on the Irish Stock Exchange and the mles of such 
exchange so require, notice of tte appointment of any Note Calculation Agent will be funushed to such stock 
exchange. For so long as any of the Notes remain outstanding, there will at all times be a Note Calculation Agent 
for tte purpose of calculating tte applicable Interest emulations. Tte deteTmination of the applicable Interest 
Calculations by the Note Calculation Agent shall (in tte absence of manifest error) be final and binding upon all 
patties. 

Paymaits oo the Income Notes 

The Income Notes will not bear interest based upon aio^ fixed or floating rale. 

The Fiscal Agem will receive Proceeds on each Quarterly Paymem Date (and make payments to the 
Holders of tte Income Notes) to the extent provided in tte Indenture, if any, such Proceeds are available pursuant to 
clause (xviU) (or pursuant to clause (vui) in tte case of tte Final I^tncm Date) under “—Priority of Payments.” 
Sueh payirrents will be made on the Income Not^ only after all interest and other payments due on tte Secured 
Notes have been made and all expenses of the Issuers Iwc been paid (with such remaining Proceeds referred to as 
"Excess Amounts”). See “Risk Factors — Notes Subordination of the Income Notes; Unsecured Obligations." 

Except as indicated in the Priority of Payments, no principal payments will be made on tte Income Notes 
until priixnpal of, and accrued and unpaid interest on, tte S^red Notes, and all otter payments, certain fees and 
expenses, have been paid in full in accordarree with tte Priority of Payments. 

Principal 

Tte Notes (other than the Class S Notes) will mature oo the Payment Date in July 2042 (each such date the 
“Stated Maturity” with respect to such Notes) and tte Class S Notes will mature on the ^ment Date in July 2013 
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(the “Staled Maturity” with respect to the Class S Notes). The average life of each Class of Secured Notes (other 
than the Class S Notes) is e-xpected to be substantially shorter than the nuinber of years from issuance uitfil the 
Stated Maturity for su^ Class of Notes. See “Ride Facrais — Notes — ^Average Lives, Duration and Prepayment 
Considerations.” 

Principal will be payable on the Class S Notes in accordaiKe with tt« Priority of Payments on each 
Payment Date conuneiuring on the Payment Date occurring in August 2007 in an amount equal m tte Class S Notes 
Amortizing Principal Amount with respect to such PayiMnt Date and, if an Event of Default or Tax Event has 
occurred and is continuing or an Optional Redemption or Auction has occurred and the Pledged Assets are being 
liquidated pursuant to the terms of the Indenture, the Class S Notes will be paid in full prior to any distributions to 
airy other Notes. Principal wiU be payable on certain of the Notes on each Payment Date, in accordance with the 
Priority of Payments. On any Payment Date, on which certain conditions are sarisfied, principal will be paid to the 
Holders of the Qass A Notes pursuant to the Priority of Paymems, only in an amount required to increase (or 
maintain) the Class A Adjusted OvercoUateralization Ratio to a specified target of 147.1%. After achieving and 
maintaining such target artd minirnum, the payment of remaining principal will shift to tl« Holders of the Qass B 
Notes until such Holders have been paid an amount required to increase (or maintam) the Class B Adjusted 
OvercoUaleralization Ratio to the specified target of 121.0%. After achieving and maintaining such target level, die 
pc^ment of remaining principal shlfls to the Holders of the Class C Notes which will receive principal only in an 
amount required to increase (or maintain) the Qass C Adjusted Overcollateralization Ratio to a specified target of 
1 14.7%. After achieving and maintaining such target level, -the payment of remaining principal shifts to the Holders 
of tl% Class D Notes which will receive principal only in an amount requited to increase (or maintam) the Qass D 
Adjusted Oveicollateialization Ratio to a spe^ied target of 108.1%. However, if the Net Outstanding Portfolio 
Collateral Balance is less than U.S.$I22,000,000 on (he Determination Date with respect to the related Payment 
Date, then only the anraunt described above to be paid to the Class A Notes will be allocated or paid, such amount to 
be allocated, ylrr/, to the payment pro rata of principal of all outstanding Class A Notes {provided, however, that all 
principal allocated to the Class A-l Notes wiU first be allocated to the Class A-Ia Notes until the Qass A-la Notes 
are paid in full and then to the Class A-lb Notes until the Cla^ A-lb Notes are paid in full) until the Class A Notes 
have been paid in full, second, to the payment of prindpal of all outstanding Qass B Notes until the Class B Notes 
have been paid in full, third, to the payment of principal of all outstanding Qass C Notes until the Class C Notes 
have been paid in fill! and fourth, to the payment of all outstanding Class D Notes until the Class D Notes have been 
paid in full The foregoing “shifting principal” method permits Holders of the Class B Notes, the Class C Notes and 
the Class D Notes to receive payments of principal in accordance with die Priority of Payments while more senior 
Classes of Notes remain outstanding and permits distributitms of Proceeds to the Holders of the Income Notes, to the 
extent funds are available in accordance with the Priority of Payments, while more senior Notes are outstanding. 
Amounts properly paid pursuant to the Priority of Payments to a junior (Hass of Secured Notes or to the Income 
Notes will not be recoverable in the event of a subsequent shortfall in the amount required to pay a more senior 
Class of Secured Notes. 

Subject to the availability of funds thetefor in accordance with the Priority of P^ments, if any of the 
Coverage Tests are not satisfied on any applicable Determination Date, cenain of the Secured Notes (other than the 
Class S Notes) will be subject to mandatory redemption on the related Payment Date until paid in full. See “ — 
Mandatory Redemption” and the “--Priority of Payments" for a description of the order in which such Notes are 
paid in connection with the failure of a Coverage Test 

Scheduled Redemption of Income Notes 

On or prior to the date that is one (1) Business Day prior to the end of the Due Period applicable to the 
Maturity Date, the Liquidation Agent will sell, assign, terminale or otherwise dispose of all remaining Pledged 
Assets. The settlement dates for any such sales or other dispositions shall be no later than one (1) Business Day 
prior to the end of such Die Period. The proceeds of such sales or other dispositions will be paid to the Fiscal Agent 
after the payment of amounts senior to theHolders of the Income Notes in the Priority of Payments for deposit into 
the account maintained therefore by the Fiscal Agent (the “Income Note Payment Account”) and payment to the 
Hohjers of the Income Notes as the redeirqition price for (he Income Notes upon such piayment. Upon such 
payment, the Issuer sliall redeem the Income Notes. 
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Auction 


Sixty (60) days prior to the Payment Date occurring in July of each year (each, an “Auction Date”) 
commencing on the July 2015 Payment Date, the Liquidation Agent, on behalf of the Issuer, will take fleps to 
conduct an auction (the “Auction”) of the Credit Default Swap, the Eligible Investments (other than cash), the 
Delivered Obligations and the Collateral Securities in accordance with procedures specified in the Indenture. If the 
Liquidation Agent receives orte or more bids from Eligible Biddeis not later than ten (10) Business Days prior to the 
Auction Date, which, wlwn added to the cash on deposit in the Collateral Account, equals or exceeds Uie Minimum 
Bid Amount, it will sell, assign, terminate or otherwise dispose of the Credit Default Swap, Eligible Investments 
(other than cash), the Delivered Obligations and the Collaletal Securities for settlement on or before the fifth 
Business Day prior to sv»ch Auction Date and the Notes and the Income Notes will be redeemed in whole on such 
Auction Date (any such date, an “Auction Payment Date"). The Liquidation Agent and its affiliates shall be 
considered Eligible Bidders. If the highest sin^e bid on the entire portfolio, or the aggregate amount of multiple 
bids with respect to iwlividual Collateral Securities, Eligible Investments (other than cash) and Delivered 
Obligations, when added to the other Liquidation Proce^ and cash on deposit in the Collateral Account, does not 
equal or exceed the Miirimum Bid Amount or if there is a failure at senlcmcni, the Credit Default Swap will not be 
terminated or assigned, the Eligible Investments (other than cash), Collateral Securities and the Delivered 
Obligations will not be sold and the redemption of the Notes on the related Auction Date will not occur. 

The Secured Notes will be redeemed in whole at the applicable Secured Note Redemption Price following 
a successful Auction in accordance with the Priorily of Payments. The amount distributable as the final payment on 
the Income Notes following any such redemption will equal the Income Note Redemption Price, which >nay be less 
than the then current Aggregate Outstanding Amount of the Income Notes). 

Tax RedeiDptioo 

Subject to certain conditions desenbed heieiii, the Secured Notes may be redeemed by the Issuers at any 
time, in whole but ret in part, 90 days foUowing the Issuers becoming aware of the oanirrence of a Tax Event 
(provided that such 90-day period shall be extended by another 90 days if, during the initial 90-day period, the 
Issuers have notified the Holders of the Notes that the related Issuer expects that it shall have changed its place of 
resideiee by the end of the later 90-day period) at their Secured Note Redemption Prices or. the Income Note 
Redemption Price, as applic^le, at the written direction of, or with the wrinen consent of, (i) the Holders of at least 
a Super Majority of the Income Notes or (ii) the Holders of a Majority of any Class of Secured Notes which, as a 
result of the occunence of a Tax Event, has not received 100% of the aggregate amount of principal and inter^ or 
Other amounu then due and payable on such Notes on am/ Payment Date (such redemption, a “Tax Redemption”); 
provided that no such redemption shall be effected unless the expected Liquidation Proceeds equal or exceed the 
Total Redett^ttion Amount. If a Tax Redemption occurs, the Income Notes will be redeemed simultaneously. No 
such Tax Redeit^dion will occur unless all amounts p^ablc to the Credit Protection Buyer or any assignee 
(including all Credit Default Swap Termination Payments) will have been paid in full, in each case, on the related 
redemption date. 

In connection with a Tax Redemption, the Issuers shall notify the Trustee and the Fiscal Agent, of such Tax 
Redemption and the Payment Date which is the date for redenption (the “Tax Redemption Date”) and direct the 
Trustee, in writing, to assign, terminate or otherwise dispose of, in the manner detemuned by the Liquidation Agent, 
anri in accordance with the Indenture, the Credit Default Swap, Collateral Securities, Eligible Investments and 
Delivered Obligatiots and upon any such assignment, termination or other disposition, the Trustee shall release the 
lien upon the Credit Default Swap or any such Collateral Security, Eligible Investment and Delivered Obliption 
pursuant to the Indenture; provided, however, that the Issuer may not direct the Trustee to assign, terminate or 
otherwise dispose of (and the Trustee shall not be obligated to release the lien upon) the Credit Default Swap or any 
such Collateral Security, Eligible Investment or Delivered (X>ligation except in accordance with the procedures set 
forth in the Indenture including, witlvul limitation, the requirement that the Liquidation Agent shall have forwarded 
to the Trustee binding agreements or certificates evidencing that the Liquidation Proceeds anticipated ftom the 
disposition of the Pledged Assets will equal or exceed the Total Redemption Amount The proceeds available for 
distribution in connection with a Tax Redemption will be reduced by the amount of expected Credit Default Swap 
Termination Payments due to the Credit Protection Buyer or any assignee. 



Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-000912631 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01662 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1659 


Footnote Exhibits - Page 5730 


The amount payable to the Holders of the Secured Notes in connection with any Tax Redemption of the 
Secured Notes will equal (he Secured Note Redemption Prices thereof. The amouni distributable as a final 
redemption payment on the Income Notes following any redemption of the Secured Notes will equal the Income 
Note Redemption Price. 

Optfonai Redemption 

Subject to certain conditions described herein, the Secured Notes may be redeemed by the Issuers and the 
Income Notes may be redeemed by the Issuer, in whole but not in part at their Secured Note Redeirqrtion Prices or 
the Income Note Redemption Price, as applicable, on any Payment Date on or after (he July 2010 Payment Date; at 
the written direction of, or with the written consent of, the Holders of a Majority of tlte Income Notes (includiiig 
Income Notes held by the Liquidation Agem or any affiliate thereof) (such re^mption, an “Optional Rederr^tion'’); 
provided that no Optional Redemption shall be effected unless the expected Liquidation Proceeds will equal or 
exceed the Total Redemption Amount If the Holders of (he Income Notes so elect to cause an Optional 
Redenption, the Income Notes will be redeemed simultaneously. 

In connection with an Optional Redemption, the Issuers shall notify the Trustee and the Fiscal Agent, as 
applicable, of such Optional Redemption and the C^tional Redemption Date and direct the Trustee, in writing, to 
sell, assign, terminate or otherwise dispose of, in (be maimer determined by tbe Liquidation Agent, and in 
accordance with the Indenture, the Credit Default Sw^, Collateral Securities, Eligible Investments and Delivered 
Obligations and upon any such sale, assignment, termination or other disposition, the Trustee shall release the lien 
upon (be Credit Default Sw^, Collateral Securities, Eligible Investments and Delivered Obligations pursuant to the 
Indenture; provided, however, (hat the Issuer may itot direct tbe Trustee to assign, terminate or otherwise dispose of 
(and the Trastee shall tut be obligated to release the Hen upon) tbe Credit Default Swap or any Collateral Security, 
Eligible Investment or Delivered Obli^tion except in accordance with the procedures set forth in (he Indenture 
including, without limitation, the requirement that the Liquidation Agent shall have forwarded to the Trustee binding 
agieeiiKnts or certificates evidencing that the Liquidation Proceeds anticipated from the assignment, termiiution or 
other disposition of the Credit Default Swap, Collateral Securities, Eligible Investments and Delivered Obligations 
and other assets of tlte Issuer will equal or exceed the Total Redemption AmounL 

The amount p^able to the Holders of the Secured Notes in coimection with any Optional Redemption of 
the Secured Notes will equal the Secured Note Redenption Prices thereof. The amount distributable as a final 
redemption payment on the Income Notes following any iedeiiq>tion of the Secured Notes will equal the Income 
Note Ademption Price. 

Optional Redemption/Tax Redemption Procedures. To conduct an Optional Redemption or a Tax 
Redemption, the procedures set forth in tbe Indenture mua be followed and any conditions precedent thereto must 
be satisfied. 

If in the case of a Tax Redemption or an Optional RedeiirqTtion of the Secured Notes and the Income Notes, 
any Holder of an Income Note or, in the case of a Tax Redemption, any Holder of a Secured Note affected by a Tax 
Event, desires to diiea the Issuers with respect to the Secured Notes and the Issuer with respect to the Income Notes 
to redeem the Secured Notes and the Income Notes, such person shall noti^ the Principal Note Paying A^nt, in the 
case of a Holder of Secured Notes or the Fiscal Agent, in (he case of a Holder of Income Notes, which in each case 
will in turn notify the Trustee (with a copy to the Issuer, the Liquidation Agent and the Credit Protection Buyer) of 
such desire in writing no less than thirty (30) Business Days prior to such Payment Date. Such notice shall be 
irrevocable. 

The Trustee will provide notice of any Optional Redemption or Tax Redemption by first-class mail, 
postage prepaid, mailed not less than ten (10) Business Days prior to the scheduled Tax Redemption Date or 
Optional R^eitqition Date, as applic^le, to the Principal Note Paying Agent, to the Fiscal Agent, to (he Credit 
Protection Buyer, the Rating Agencies and to each Holder of a Secured Note at such Holder's address in the register 
maintained by the Note Registrar under the Indenture. The Fiscal Agent will provide the same notice to each Holder 
of an Income Note at such Holder's address in the Income Notes Register maintained by the Income Notes Transfer 
Agent pursuant (o the Fiscal Agency AgieemenL In addition, the Trustee or the Fiscal Agent will, if and for so long 
as aiiy Class of Secured Notes or the Income Notes to be redeemed is listed on the Irish Stock Exchar^e, direct the 
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Irish Paying Agent to (i) cause notice of such Optional Redemption or Tax Redemption to be delivered to the 
Company Announcements OfiTice of the Irish Stock Exchange not less than ten (10) Business Days prior to the 
Redemption Date and (ii) promptly notify the Irish Stock Exchange of such C^tional RedeiTq>tion or Tax 
Redemptioa 

The initial paying agents for the Notes are LaSalle Bank National Association, as PrirKipal Note Paying 
Agent, and, if and so long as any Notes are listed on the Irish Slock Exchange, the Irish Paying Agent. 

Secured Notes or Income Notes called for reden^on (other than in the case of an Auction) must be 
surrendered at the office of any paying agent appointed under the Indenmre or the Fiscal Agency Agreement, 
respectively, in order to receive any final payments on the Notes. The initial paying agent for the Secured Notes and 
Income Notes is LaSalle Bank National As^iation and if and for so long as any Notes are listed on the Irish Stock 
Exchange, the Irish Paying Agent 

Any such notice of redemption will be deemed to be withdrawn in its entirety by the Issuers on the seventh 
Business Day prior to tte scleduied redemption date if tte Liquidation Agent shall not have delivered the sale 
agreement or agreements or certifications, required by the Indenture by such date. In such event, the Trustee shall 
notify tte Fiscal Agent that the notice of redemption has been withdrawn by overnight courier guaranteeing next day 
delivery sent not later than the sixth Business Day prior to such scheduled redenqrtion date with a copy by facsimile 
transmission. The Liquidation Agent shall be liable only for the failure to effect an C^tional Redenqrtion or Tax 
Redeirq^on due to the Liquidation Agent's gross negligence or willful misconduct. Notice of any such withdrawal 
shall be given at the Issuer’s expense by the Trustee or the Fiscal Agent, as aii^licable, to each Holder of a Note at 
the address appearing in lire applicable register maintained by the Note Transfer Agent under the Indenture or the 
Income Notes Transfer Agent under the Fiscal Agency Agreonent, as applicable, by overnight courier guaranteeing 
next day delivery seta not later than the third Business Day prior to the scheduled redeiuption date, with a copy by 
facsimile transmission to the Credit Protection Buyer, the Liquidation Agem aid the Rating Agencies (so long as 
any of the Notes are rated). The Trustee or the Fiscal Agent will also give notice to the Irish Paying Agent if any 
Notes ore then listed on the Irish Stock Exchange. 

Mandatory Redemption 

On aiQr Payment Date on which the Gass A/B Overcollateralization Test was not satisfied on the last 
Business Day of the immediately preceding Due Period (such Business Day, the "Detemiination Date”), the Class A 
Notes and the Class B Notes will be redeemed at par plus accrued interest as follows; 

If the Class A/B OvereoUatenUization Test is not satisfied on any Determination Date related to a Payment 
Date after giving effect to all payments of principal on such Payment Date (without giving effect to any payments 
pursuant to clause (vii) or clauses (ix) and (xi) of the Priorify of Payments), all Proceeds net of amounts payable 
under clauses (i) through (vi) of the Priority of Payments will be used, first, pro rata, to the payment of principal of 
the Class A>U Notes and the Gass A>lb Notes until the Class A-la Notes and the Class A-Ib Notes are paid in ftiU, 
second, to the payment of principal of the Class A*2 Ntrtes umil the Class A>2 Notes arc paid in full, and third, to 
the payment of principal of the Class B Notes until the Class B Notes are paid in full. The Class S Notes, the Gass 
C Notes, the Class D Notes and the Income Notes will not be subject to mandatory redemption as a result of the 
failure of the Gass A/B Overcollateralization Te^. 

If the Class C Overcollateralization Test is itot satisfied on ar^ Deteiminalion Date related to a Payment 
Date affer giving effect to all payments of principal on such Payment Date (without giving effect to any payments 
pursuant to clause (ix) or clause (xi) of the Priority of Paymenls), (a) AxiKirtization Proceeds only net of amounts 
payable under clauses (i) through (viii) of the Priority of Payments will be applied pro rata (i) to the paymeiti of 
principal of all outstanding Class A Notes, (ii) to (he payinem of principal of outstanding Class B Notes and (iii) 
to the payment of principal of all outstanding Class C Notes, until the Class A Notes, the Class B Not» and the 
Class C Notes are paid in full; provided that, if the Net (Outstanding Portfolio Collateral Balance is less than 
U.S.Slj2,jOO,000 on the Determination Date with respect to the related Payment Date, then such amount will be 
applied first, pro rata (i) to the payment of principal of the Class A-la Notes and the Gass A-lb Notes until (he 
Class A-la Notes and the Class A-lb Notes are paid in full, second (ii) ti> the payment of principal of the Class A-2 
Notes until the Gass A-2 Notes are paid in full, third (iii) to the paymeiu of principal of the Class B Notes until the 
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Class B Notes are paid in full and fourth (iv) to lie payment of principal of the Class C Notes until the Gass C 
Notes are paid in fiilL and (b) any Temaining Proceeds lo the payment of principal of all outstanding Class C Notes 
until the Class C Notes are paid in full. The Class S Notes, (te Class i> Notes aial the IitconK Notes will not be 
subject 10 mandatory redemption as a result of the faihtie of the Class C Overcollateralization Test. 

If the Class D Overcollateralization Test is not satisfied on any Detennination Date related to a Payment 
Date (together with the Class A/B OvercoUateralizatioo Test and the Class C Overcollateralization Test, the 
"Coverage Tests"), amounts available pursuant to clause (rdi) of the Priority of Payments, will be applied to the 
payment of principal of all outstanding Class D Notes until the Class D Notes are paid in full The Clw S Notes, 
the Class A Notes, the Gass B Notes, the Class C Notes and the Income Notes will not be subject to mandatory 
redemption as a result of the failure of the Gass D Oveicolbteralization Test. 

The Coverage T^ will be used primarily to determine whether interest may be paid on the Class C Notes 
and the Gass D Notes and whether Proceeds will be distributed to the Holders of the Income Notes, and whether 
Proceeds must be used to make mandatory redemptions of the Class A-la Notes, the Gass A* lb Notes, the Gass A- 
2 Notes, the Class B Notes, the Class C Notes and the Gass D Notes. See “Description of the Notes— Principal” 
and “ — Priority of Payments." The Coverage Tests will consist of the Class A/B Overcollateralization Test, the 
Class C Overcollateralization Test and the Class D Oveicoiltteializaiion Test For purposes of the Coverage Tests, 
(i) unless otherwise specified, a CDS Transaction shall be irKluded as a Fledged Asset haying the characteristics of 
the Reference Obligation and not of the CDS Transaction; provided, that if such Credit Protection Buyer is in default 
under the related CDS Transaction, such CDS Transaction shall not be iiKluded as a Collateral Asset for purposes of 
the Coverage Tests or such CDS Transaction will be treated in such a way that will satisfy the Rating Agency 
Condition and (ii) the calculation of the Class A/B Overcollateralization Ratio, the Class C Overcollateralization 
Ratio and the Class D Overcollateralization Ratio on any Detennination Date that such Coverage Test is applicable 
shall be made by giving effect to all payments scheduled or e?(pected to be made pursuant to the Priority of 
Payitttnts on the Payment Date following such Determination Date. For purposes of each of the Gass A/B 
Overcollateralization Test, the Class C Overcollatcralizttion Test aird the Gass D Overcollateralization Test, 
notwithstanding the definition of Principal Balance contained herein, the Principal Balance of any security that is not 
currently paying cash interest (excluding any security that is, in accordance with its terms, making payments due 
thereon "in kind") sliall be the accreted value of such security as of the date on wltich it was purchased by the Issuer, 
provided, that such accreted value shall not exceed the par amount of such security. 

The Class A/B Overcollateralization Test 

The “Class A/B OvercoUateralization Ratio” as of any Detennination Date will equal the ratio (expressed 
as a percentage) obtained by dividing (i) the Net Outstanding Portfolio Collateral Balance on such Determinalion 
Date by (ii) the Aggregate OutstarKling Amount of (he Gass A Notes and the Class B Notes, minus the Amortization 
Proceeds expected to be available prior to clause (xi) of the Priority of Paymeirts on the related Payment Date 
assuming that (he Coverage Tests are satisfied. 

The “Class A/B Overcollateralization Test” will be satisfied on any Determination Date on which airy Class 
A Notes or Class B Notes remain outstanding if the Class A/6 OvcFcoIlaieralization Ratio on such Determination 
Date is equal to or greater than 116.0%. As of the Closing Date, the Class A/B OvercoUateralization Ratio is 
expected to be equal to 119.0y<i. 

The Class C Overcollateralization Test 

The “Class C Overcollateralization Ratio" as of any Deiermination Date will equal the ratio (expressed as a 
percentage) obtained by dividing (i) the Net Outstanding PonhDlio Collateral Balarx;e on such Detennination Date 
by (ii) the Aggregate Outstanding Amount of the Notes (other than the Class S Notes, the Class D Notes and the 
Incoifie Notes and including Class C Deferred Interest), minus the Amortization Proceeds expected to be available 
prior to clause (xi) of the Priority of Payments on (he related Payment Date assuming that the Coverage Tests are 
satisfied. 


The "Class C Overcollateralization Test” will be satisfied on any Determination Date on which any Class C 
Notes remain outstanding if the Class C Overcollateralization Ratio on such Deterrnination Date is equal to or 
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greater than 109.9%. As of the Closing Date, the Qass C OveicoUateialization I^o is expected to be equal to 
1 1 1.7%. 


The Class D Overcollateralization Test 

The “Class D Oveicollateralization Ratio” as of ai^ Detenrunation Date will equal the ratio (expressed as a 
percentage) obtained by dividmg (i) the Net Outstanding Portfolio Collateral Balance on such DeterrruiiatiOD Date 
by (ii) the Aggregate Outstanding Amount of the Notes (other than the Class S Notes and Income Notes and 
including Class C Deferred Interest and Class D Deferred Inters), (after giving effect to the application of furxls 
pursuant to clause (xi) of the Priority of Payments on the related Payment Date), assuming that the Coverage Tests 
arc satisfied. 

The “ClaK D Overcollateralization Tesf’ will be satisfied on airy Determination Date on which any Class 
D Notes remain outstanding if the Class D Overcollateralization Ratio on such Determinalion Date is equal to or 
greater than 105,9%. As of the Closing Date, the Class D Overcollateralization Ratio is expected to be equal to 
107.4% 

Cancellation 

All Notes that are redeemed or paid and surrendered for cancellation as described herein will forthwith be 
canceled and may not be reissued or resold. 

Payments 

Payments on any Payment Date in respect of principal of and interest on the Notes issued as Global Notes 
will be made to the person in whose name the relevaiK Global Note is registered at the close of business on the 
Business Day prior to such Payment Date. For the Notes issued in definitive form, payments on any Payment Date 
in respect of principal, interest and other distributions will be made to the person in whose name Ihe relevant 
Security is registered as of the close of business 10 Business Days prior to such P^nrem Date, Payments on the 
Global Notes will be payable by wire transfer in immediately available funds to a U.S. Dollar accouin maintained by 
DTC or its nominee (in the case of the Global Notes) or each Holder (in the case of individual Definitive Notes) to 
the extent practicable or otterwise by U.S. Dollar check drawn on a bank in the United States sent by mail either to 
DTC or Its nominee (in the case of the Global Notes), or to each Holder at its address appearing in the applicable 
register. Final payments in respect of principal on the Notes will be made only against sunender of the Notes at the 
office of any paying agent. None of the Issuers, the Securities Intermediary, the Trustee, the Liquidation Agent, the 
Credit Protection Buyer or any paying agent will have ax^ le^nsibility or bability for any aspects of the records 
maintained by DTC or its nominee or any of Its participants relating to, or for payments made thereby on account of 
beneficial interests in, a Global Note. 

The Issuers expect that DTC or its nominee, upon receipt of airy payment of principal or interest in respect 
of a Global Note held by DTC or its nominee, will immediately credit p^cipants' accounts with payntents in 
amounts proportionate to their respective beneficial interests in such Global Notes as shown on the records of DTC 
or its nominee. The Issuers also expect that payments by participanls to owners of beneficial interests in such 
Global Notes tteld through such participants will be governed by standing instructions and customary practices, as is 
now the case with securities held for the accounts of customers registered in the names of nominees for such 
customers. Such payments will be the responsibility of such jrarticipants. 

If any payment on a Note is due on a day that is not a Business Day, then payment will not be male until 
the next succeeding Business Day. 

' ' ' If and for so long as the Notes are bsted on the Irish Stock Exchange and the rule's of such exchange so 

require, the Issuers will have a paying agent and a transfer agent in accordance with the requirements of the rules of 
such exchange for such Notes and payments on and traisfers or exchanges of interest in such Notes may be effected 
through the Irish Paying Agent. In the event that the Irish Paying Agent (if any) is replaced at any time during such 
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period, notice of the ^pointcnem of any replacement will be ^ven to the Irish Stock Exchange if and as long as any 
Notes are listed theieon. 

Amortization Amounts 

Two Business Days prior to each Foment Date, to the extent there is a positive Aggregate Amortization 
Amount for such Payment Date determined as of the related Determination Date, pursuant to the Amortization 
Liquidation Prtxxduie, an amount (such amount, the “Amoitization Proceeds” with respect to such Payment Date) 
equal to up to the Aggregate Amortization Amount shall be withdrawn by the Trustee and deposited in the P^menl 
Account for application in accordance with the Priority of laments on such Foment Date. 

If on any Payment Date there exists an Amortization Shortfall Amount, (he Collateral Account Amount 
shall be deemed to be reduced by the full Aggregate AmortizatioD Amount and the Trustee shall calculate, and 
maintain a record of, how such Amortization Shortfall Amount would have been paid out on a pm forma basis on 
such P^mcDt Date in accordance with the Priori^ of Payments had the.aimunt available puisuant to the 
Antortization Liquidation Procedure from the Collateral Account on such Payment Date been eqiral to the full 
Aggregate Amortization AmounL In each Due Period relating to the Payment Date or Payment Dates immectiatdy 
following any Payment Date on which an Amortizaiion Shoitfali Amount occurred, all principal payments received 
by the Issuer on the Collateral Securities and the Eligible Investments in the Collateral Account up to an amount 
equal to such Amortization Short^l Antount shall be deposited by the Trustee in the Amortization Shortfall 
Account. Amounts on deposit in the Amortization Shortfall Account shall be applied by the Trustee on the 
immediately foilowing Payment Date for the purposes aid to the Peisons that would have otherwise received such 
amounts in accordance with the calculations (and records) of the Trustee maintained pursuant to the fust sentence of 
this paragraph. To the extent there remains any unsatisfied Amortization Shortfall Amount on the next Payment 
Date, for purposes of cal c ul a ting the Amortization Proceeds on such Payment Date the Principal Balance of the 
Collateral Securities and Eligible Irrvestmenis on deposit in the Collateral Account shall be reduced by the amount 
of any unsatisfied Amortization Shortfall Amount from any prior Payment Date. 

Priority of Payments 

With respect to airy Payment Date, all Proceeds received on the Pledged Assets during the related Due 
Period in th: Interest Collection Account wUl be applied by the Trustee in the priority set forth below (the “Priority 
of Payments”). For purposes of the Priority of Payments, amounts paid as interest, fees or distributions on the Notes 
on a "pro rata" basis shall be pro rata based on the amount due on such Class or subclass of Notes, amounts paid as 
principal shall be made pro rata based on the amount of principal then outstanding on such Class or subclass of 
Notes and unless stated otherwise. Proceeds not constituting Amortization Proceeds will be assumed to be applied 
prior to any Amortization Proceeds. 

Amounts due in respect of Defaulted Credit Default Swap Termination Payments shall be d^sited into 
the Payment Account aiKl paid in accordance with the Priofity of Paynvnts on each Payment Date. Credit Protection 
Amounisducto the CreditProtection Buyer (or any assignee thcreoO will be paid when due pursuant to the terms of 
the Credit Default Swap. 

On the Business Day prior to each Ptqmient Dale (other than a Final Payment Date), the Trustee will 
traivsfer all funds then on deposit in the Interest Collection Account (other than amounts received after the end of the 
related Due Period) into the Payment Account. On each Payment Date (other than a Final Payment Date), amounts 
in the PayriKnt Account will be applied by the Trustee puisuant to the Note Valuation Report in the manner and 
order of priority set forth below: 

i. to the payment of taxes and tiling and registration fees (including, without iimilation, annual 
return fees) owed by the Issuers, if any; 

ii. to the payment of accrued and unpaid fees of the Trustee up to a maximum amount on any 
Payment Dale equal to the greater ofU.S.$2,083 and 0.(X)208% of die Monthly Asset Amount for 
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Uw related Due Period (or, io the case of (he Tint Due Period, as such amounts are adjusted based 
on the number of days in such Due Period); 

iii. (a) first, to the payment of any remaining accrued and uiqiak) Administrative Expenses of the 
Issuers, excludir^ any indemnities (and !eg^ expenses related thereto) payable by the Issuers first, 
to (he Trustee, the Collateral Administrator, the Fiscal Agent and the Income Notes Transfer 
Agent and second, pro rata, to any other parties entitled itereto; (b) secoi^ to the payment of any 
indenuiities (and legal expenses related thereto) payable by the Issuers first, to the Trustee, the 
Collateral Administrator ^ the Fiscal Agent and second, pro rata, to aiiy other parties entitled 
thereto; and (c) third, to the Expense Reserve Account the lesser of U.S.$50,000 and the amount 
necessary to bring the balance of such account to U.S.S200,000; provided, however, that the 
aggregate payments pursuant to subciauses (a) through (c) of this clause (iii) on any Payment Date 
shall not exceed U.S.S250,000 and the aggregate payments pursuant to subclauses (a) and (b) of 
this clause (iii) arid the prior II Payment Dates shall not exceed U.S.S300,006; 

iv. to (he payment of, (a) first, accrued and ui^d interest on the Class S Notes (including Defaulted 
Interest and interest thereon) aitd begiiBting with the P^ment Date occurring in August 2007, 
principal of the Class S Notes in an amount equal to the Class S Notes Amortizing Priitcipal 
Amount until the Qass S Notes are paid in full, and <b) second, if an Event of Default or Tax 
Event shall have occurred and is oonrinuing or an Optional Redemption or Auction has occurred 
and the Pledged Assets are being liquidated pursuant to the terms of the Indenture, to ite payment 
of principal to the Class S Notes until the Cl^ S Notes are paid in full; 

V. to the payment to the Liquidation Agent of tte accrued and unpaid Liquidation Agent Fee; 

vi. to the payment of, (a) first, pro rata, accrued and uipaid interest on the Class A Notes (including 

any Defaulted Interest and interest (hereon) and (b) second, accrued and unpaid interest on the 
Class B Notes (including any Defaulted Interest and any imerest thereon); 

vU. if the Class A/6 Overcollateralization Test is not satisfied on the Deiennination Date with respect 
to (he related Payment Date after giving effect to all payments of principal on such Payment Date 
(without giving effect to arq' payments pursuant to' this clause (vii) or closes (ix) and (xi) below); 
then first, pro rata, to the payment of priiKipal of all outstanding Class A*Ia Notes and Class A- 
lb Notes until the Class A-la Notes and the Class A'lb Notes are paid in full, second, to the 
payment of prixKipal of all outstanding Class A*2 Notes until the Class A>2 Notes are paid in full, 
and third, to the payment of principal of all outstanding Class B Notes until the Class B Notes are 
paid in full; 

viii. to the paymerti of accrued and urqiaid imerest on the Class C Notes (including Detiulled Interest 
and any interest thereon but not including Class C Deferred Interest); 

ix. if the Class C OveicoilatenilizatiOD Test is not satisfied on the Detennioation Date with respect to 
the related Payment Date after giving ^ect to all payments of principal on such Payment Date 
(without giving effect to any payments pursuant to this clause (ix) or clause (xi) below), then (a) 
pro rata. Amortization Process only (i) tu the payment of principal of all outstanding Class A 
Notes, (ii) to the p^ment of principal of ^1 outstanding Class B Notes and (iii) to the payment of 
principal of all outstanding Class C Notes, until (he Class A Notes, the Class B Notes and the 
Class C Notes are paid in full; provided, however, tiiat if the Net Oitstanding Portfolio (bilateral 
Balance is less ih^ U.S.$152,500,000 on the Determination Date with respect to the related 
PaymeiU Date then such amount wiU be first (i) pro rata, to the payment of principal of all 
outstanding Class A*l Notes until the Class A>1 Notes are paid in full, second (ii) to the paymeiU 
of principal of all outstanding Class A''2 Notes until the Class A-2 Notes are paid in full, third (iii) 
to the payment of principal of aD outstanding Qass B Notes until the Class B Notes are paid in full 
ard fourth (iv) to the payment of principal of all outstanding Class C Notes until the Class C Notes 
are paid in full, and (b) any remaining Proceeds to the payment of principal of all outstanding 
Class C Notes until the Class C Notes are paid in full; 
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X. to the payment of accrued and unpaid on the Class D Notes (including Defaulted Interest 

and any interest thereon but not including Class D Deferred Interest); 

xi. to the payment of principal of first, pro rata, Class A Notes up to the amouitl specified in 
clause (b)(1) below, provided, however, that all principal allocated to Class A-l Notes will 
fust be allocated to the Class A-la Notes until the Class A'la Notes are paid in full and then to the 
Class A-lb Notes until the Class A-lb Notes are paid in full, second, to the payment of principal 
of the Class B Notes up to the aioounl qiecifted in clause (b)(2) below, third, to the payment of 
principal of tte Class C Notes up to the amount specified in clause (b)(3) below, fourth, to the 
payment of principal of the Gass D Notes to the amount specified in clause (b)(4) below, in an 
aggregate amount equal to the lesser of (a) the Amortization Proceeds received or leld during tlK 
related Due Period, and (b) the sum of (1) tbe amount necessary to iivrease Class A Adjusted 
Oercollateralization Ratio to or maintain it at 147.1%, plus (2) tte amount necessary to increase 
the Gass B Adjusted OveTcollatetaUzation Ratio to or maintain it at 121.0%, plus (3) the amount 
necessary to increase the Gass C Adjusted (Overcollateralization Ratio to or maintain it at 1 14.7%, 
plus (4) the amount necessary to increase the Class D Adjusted Overcollateralization Ratio to or 
maintain it at 108.1%; provided that, if the Net (Outstanding Portfolio Collateral Balance is less 
than U.S.S122, 000,000 on the Determination Date with respect to the related Payment Date, then 
only the amount desenbed in sub<lause (a) of this clause (xi) will be appUed,/?rsr, pro rata, to the 
payment of principal of all outstanding Gass A-I Notes and Class A'2 Notes until the Class A-1 
Notes and Class A-2 Notes are paid in full, presided, however, that all principal allocated to tbe 
Class A-1 Notes will first be allocated to the Class A-la Notes until the (Hass A-la Notes are paid 
in full and then to the Class A-lb Nous until the (Hass A-Ib Notes are paid in full, second, to the 
payment of principal of all outstanding Gass 6 Notes until the Class B Notes are paid in full, 
third, to the payment of principal of all outstanding Class C Notes until the Class C Notes are paid 
in full and fourth, to the payment of princq>a] of all outstanding Class D Notes until the Class D 
Notes are paid in full; 

xii. if the Class D OvercolIaterBlization Test is not satisfied on the Detennination Date with respect to 
the related Payment Date after giving effect to all paymenls of principal on such Payment Date 
(without giving effect to any payments pursuant to this clause (xu)), then, to the payment of 
principal of all outstanding Cla^ D Notes until the Class D Notes are paid in full; 

xiii. first, to the payment of principal of the Class C Notes in an amount equal to (hat portion of the 
principal of the Class C Notes con^rised of Class C Deferred Interest unpaid after giving effect to 
payments under clauses (ix) and (xi) above (amounts will be considered unpaid for this purpose if 
the principal balance of the Class C Notes after giving effect to clauses (ix) and (xi) ^ve exceeds 
any previous lowest amount outstanding) and second, to the payment of principal of the Class D 
Notes in an amount equal to that portion of the principal of the Gass D Notes composed of Gass 
D Deferred Interest unpaid after giving effect to payments under clauses (xi) and (xii) above 
(antounts will be considered uiqiaid for this purpose if ihe principtal balaiue of the Class D Notes 
after giving effect to clauses (xi) and (xii) ehove exceeds any previous lowest amount 
outstanding); 

xiv. after the Payment Date occuning in July 2015, first, to the payment of principal of all outstanding 
Class C Notes until the Gass C Notes are paid in hill and second, to the payment of principal of 
all outstanding Class D Notes until tbe Class D Notes are paid in hiU; 

XV. to the payment of any unpaid Defaulted Sw^ Termination Payments; 

xvi. first (a) to the payment of ar^^ remaining accrued and unpaid Administrative Expenses of Ute 
Issuers not paid pursuant to clauses (ii) and (iii) above (as the result of the limitations on amounts 
set forth therein) in the same order of priority set forth above in clause (iii) excluding any 
indemnities (and legal expenses related thereto) payable by the Issuers; second, (b) to the payment, 
pro rata, of any indemnities (and legal expenses related thereto) p^able by tite Issuers iK>t paid 
pursuant to clause (iii) above (as the result of the limitation on amounts set forth therein) in the 
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same otder of priority set forth above in clause OiOt (c) to the Expense Reserve Account 

until the balar^ of such account reaches U.S.$200,000 (after giving effect to ai^ deposits made 
therein on such Payment Date under clause (iii) above); provided, however, that the aggregate 
payments pursuant to subclause (c) of this clause (xvi) aM subclause (c) of clause (iii) on any 
Payment Date shall not exceed U.S.$250,000; 

xvii. the paymcirt of the Class D Notes Amortizing Principal Amount; 

xviii. on (Quarterly Payment Dates only, any remaining antount to the Fiscal Agent for deposit into the 
ItKome Note Payment Account for payment to the Holders of the Incotrre Notes; and 

xix. on each Payment Date, ai^ remairung amoum to be deposited to the Interest Collection Account 
for distribution on (he next Payment Date. 

On the Business Day prior to the Final Payment Date, the Trustee will transfer all funds then on deposit in 
the Interest Collection Account into the Payment Account and, after the liquidation of (i) the Credit Default Swap, 
(ii) the Collateral Securities and Eligible Investments in the Collateral Account, (iii) the Amortization Proceeds 
drawn from the Collateral Account to th; Payment Account and (Iv) the Delivered Obligations and Eligible 
Investments in the Delivered Obligation Aaourtf, the Trustee will deposit all proceeds therefrom, into the Payment 
Account On the Final Payment Date, amounts in the Foment Account will be applied by the Trustee pursuarrt to 
the Note Valuation Report in the manner and order of priority set forth below: 

i. to the payment of the amounts referred to in dauses (i) through (vi) of the Priority of Payments for 
Payment Dates which ate not Final Paymeiu Dates, in that order (without regard to the limitations 
in clause (iii)); provided that no deposit shall be made to the Expense Reserve Account jxirsuani to 
subclause (iii); 

ii. first, pro rata, to the payment of (he Class A>la Notes and the Class A-lb Notes, in each case, the 
amount necessary to pay the outstanding principal amount of such Notes in full; 

iii. to the payment to the Class A-2 Notes, die amount necessary to pay the outstanding principal 
amounts of such Notes, in full; 

iv. to the payment to the Class B Notes, the amount necessary to pay the outstanding principal 
amount of such Notes in full; 

V. to the payment to tte Class C Notes, (he amount necessary to pay accrued and unpaid imerest on 
and tlie outstanding principal amounr of such Notes (including any Defened Interest and 
Defaulted Interest and any interest thereon) in full; 

vi. to the payment to the Class D Notes, the amount necessary to pay accrued and unpaid interest on 
and the outstanding principal amount of such Notes (including any Dcfem^ Interest arxl 
Defaulted Interest and airy interest thereon) in ftill; 

vii. to the payment of the amounts referred to in clause (xv) of (he Priority of Payments for Payment 
Dates that are trot Final Payment Dates; aird 

vUi. atiy remaining amouirt to the Fiscal Agent for deposit in the Income Note Payment Account for 
payment to the Holders of the Income Notes. 

Upon payment in full of the last outstanding Secured Note, the Issuer (or the Liquidation Agent acting 
pursuant to the Liquidation Agency Agreement on behalf of the Issuer) will liquidate any remaining Fledged Assets, 
including the Credit Default Swap, the Eligible Investments, the Collateral Securities, the Delivered Obligations and 
any other items comprising the Pledged Assets and deposit the proceeds thereof in the Interest Collection Account. 
The net proceeds of such liquidation and all available cash (other than the U.S.S250 of capital contributed by the 
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owners of the Issuer Ordinary Shares in accordance with the Issuer's Memorandum and Articles of Association and 
U.S.S2S0 representing a transaction fee to the Issuer and ai^ interest income earned on such amounts) will be 
distributed in %»x)Tdance with the Priority of Payments for Final Payment Dates and all airraunts remaining 
thereafler will be distributed to (he Holders of tlK Income Notes as a redemption p^rnent whereupon all of tte 
Notes and the Income Notu will be canceled. 

Income Notes 

The final p^ment on the Irtcome Notes will be made by the Issuer on tire Maturi^ Dale, unless redeemed 
or retited prior thereto in accordance with the Priority of Payments. 

The Indenture 

The following summary describes certain provisions of the Indenture. The summary does not puipoil to be 
complete and is subject to, and qualified in its entirety by reference to, the provisions of (he indenture. 

Events of Default. An ‘'Event of Default” under the Indenture includes: 

i. a default in the payment, when due and pay^ie, of ai^ interest on ariy Class S Note, Class A Note 
or Qass B Note or, if there are no Class S No^, Class A Notes or Class B Notes outstanding, any 
Class C Note or, if there are no Class S Notes, Class A Notes. Class B Notes or Class C Notes 
outstaiding any Class D Note and a contiiuiation of such default, in each case, for a period of 7 
days (or, in the case of a default in payment resulting solely from an administrative error or 
omission by the Trustee, any Note Payittg Agent or the Note Registrar, such default continues for 
a period of 7 days aAer die Trustee is made actually aware of such administrative error or 
omission); 

ii. a default in the payment of prirtcipa) due on any Secured Note at its Stated Maturity or on any 
Redemption Date (or, in the case of a default in payment resulting solely from an administrative 
error or omission by the Trustee, any Note Paying Agent or the Note Registrar, such default 
continues for a period of 7 days after the Trustee is made actually aware of such administrative 
error or omission); 

iil. the failure on any Payment Date to disburse amounts (other than in payment of interest on any 
Secured Note or principal of any Secured Note at its Stated Maturity or any dale set for 
redemption as described in (i) and (ii) above) available in (he Payment Account in excess of $S00 
in accordance with the Priority of P^rnems and a contimiation of such failure for a period of 7 
days after such failure has been recognized by the Trustee; 

iv. a circumstance in which either of (he Issuers becomes an invesiment corrgjany r^uired to be 
registered or the Pledged Assets or any poition thereof becomes subject to reg^ation under the 
Investmenl Company Act; 

V. a default, which has a material adverse effect on the Holders of the Secured Notes (as determined 
by at least a Majority, by interest, of (he Controlling Class), in the performance, or breach, of any 
covenant, representation, warranty or other agreement of the Issuers in the Indenture (it being 
understood that a failure to satisfy a Covers^ Test is no! a default or breaclO or in any certificate 
or writing delivered pursuant to the Indenture, or if ar^ representation or wairanh' of the Issuers 
made in (he Indenture or in any certificate or writing delivered pursuant thereto proves to be 
incorrect in any material respect when made, and (he contiiujaHon of such default or breach for a 
period of 30 days after notice thereof shall have been given to the Issuers and the Liquidation 
Agent by the Trustee or to the Issuers, the Liquidation Agent and the Trustee by at least a 
Majority, by interest, of the Controlling Class; 
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vi the Credit Default Swtq) is terminated {without leplaceruent} (excluding a termination, in part, in 
connection with the assignment, terminadonor novation of a CDS Transaction); and 

vii. certain events of bankruptcy, insolvent^, leceiveiship or reorganization of eitter of the issueis. . 

If an Event of Default should occur and be continuing, the Trustee may and will (i) if the Credit Protection 
Buyer is in default uitder the Credit Default Swap, at the direction of not less than a Majority of the Class S Notes, 
the Class A Notes and the Class B Notes (the Class S Notes, the Class A Notes and the C!a» B Notes voting as a 
single class), for so long as ar^ Class S Notes, Class A Notes or Class B Notes are Outstanding; if no Class S Notes, 
Class A Notes or Class B Notes are Outstariding, then the Class C Notes, for so long as any Class C Notes are 
Chrtstanding; and if do Class S Notes, Class A Notes, Class B Notes or Class C Notes are Outstanding, the Class D 
Notes, for so long as ar^ Class D Notes are Outstanding; and otterwise (U) at the direction of the Holders of at least 
a Majority of the Controlling Class, (feclare the principal of and accrued and unpaid interest on all Secured Notes to 
be imme^tely due ard payable (except that in the case of an Event of Default described in clause (vi) or (vii) 
above, such an acceleration will occirr automatically and shall not require at^ action by the Trustee or any Secured 
Noteholder). 

If an Event of Default should occur and be contiroring, the Trustee is required to retain the Pledged Assets 
intact ard collect all paymerits in respect of the Pledged Assets and continue making p^ments in the manner 
described under Priority of Payirteots unless (a) the Trustee determines (which determination will be based i^n a 
certificate from the Liquidation Agent) that the anticipated proceeds of a sale or liquidation of the Pledged Assets 
based on an estimate obtained from a nationally recognized investment banking firm (which estimate takes into 
account tlte time elapsed between such estimate and the anticipated sale of tire Pledged Assets) would equal the 
amount necessary to pay in full (afler deducting the reasonable expenses of such sale or liquidation) the sum of (i) 
the principal (including any Class C Deferred Interest and Class D Deferred Interest) and accrued interest (including 
all Defaulted Interest, and interest thereon) and any other amounts due with respect to all the outstanding Secured 
Notes; (ii) all Administrative Expenses; (iii) aiw uiqraid antounts due the Credit Protection Buyer and arty unpaid 
amounts due any assignee of a CDS Transaction net of amounts payable to the Issuerby the Credit Protection Buyer 
or assignee of a CDS Transaction; and (iv) all other items in the Priority of Payments ranking prior to payments on 
the Secured Notes, and, in ar^ case, the Holders of a Majority of the Conuolling Class agree with such 
determination or (b) the requisite Holders of Notes as deiemuned pursuant to the Indenture or the Holders of a Super 
Majority of the Controlling Class (whichever directed the acceleration of the Secured Notes pursuant to the 
preceding paragraph) direct, subject to the provisions of the Indenmre, the sale and liquidation of the Pledged 
Assets. 


The Holders of a Majority of the Controlling Class will have the righi tp direct tlte Trustee in writing in the 
conduct of any proceedings or in the sale of airy or all of l]« Pledged Assets, but only if (i) such direction will not 
conflict with ar^ rule of (aw or the Indenture (including the Umitations described in the paragraph above) and (ii) the 
Trustee determines that such action will not involve it 'm liabiii^ (unless the Trustee has received an indemnity 
which is reasonably acceptable to the Trustee against aiqr siKh liabiltty). 

Subject to the provisions of tlte Indenture relating to tl» duties of the Trustee, in case an Event of Default 
with respea to the Secured Notes occurs and is continuing, the Tiustee is under no obligation to exercise any of the 
rights or powers under the Indenture at the request of ai^ Holders of Secured Notes, unless such Holders have 
offered to the Trustee reason^te security or an indemnity which is reasonably acceptable to the Trustee. The 
Holders of a Majority of the Controlling Class may waive any default with respect to the Secured Notes, except (a) a 
default in the payment of principal or interest on at^ Secured Note; (b) failure on any Payment Date to disburse 
airraunts avail^le in the Payment Account in accordance with the Priority of Payments and continuation of such 
failure for a jreriod of seven (7) days; (c) certain events ofbaiduuplcy or insolvency with respect to the Issuers; or 
(d) a default in respea of a provision of the Indenture that cannot be modified or amended without the waiver or 
consent of the Holder of each outstanding Note adversely' affeaed thereby. 

Furthermore, any declaration of acceleration of maturity of the Secured Notes may be revoked aid annulled 
by the requisite Holdeis of Notes as determined pursuant to the Irdenture or (he Holders of a Majority of the 
Controlling Class, as tqiplicable, before a Judgment or decree for the payment of nioiey has been obtained by the 
Trustee or the Pledged Assets have been sold or foreclosed in whole or in part, by notice to the Issuers and the 
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Trustee, if (a) the Issuer has paid or deposited with the Trustee a sum sufficient to pay, in accordance with the 
Priority of Payments, the principal and accrued interest (including all Defaulted Interest and the interest thereon), 
discount or other ui^aid amounts with le^Kct to the outstanding Secured Notes arel any other administiative 
expenses, fees or otlsr amounts that, imrier the Transaction Documents and pursuant to the Priori^ of Payments, are 
payable prior to the payoKnt of the principal of and iirteresi on the outstanding Secured Notes, and (b) the Trustee 
has determioed that all Events of Default, other than the oon-payneot of the interest, on or priiKipal of Ur 
outstanding Secured Notes that have become due solely by such acceleration, have been cured and the Holders.of a 
Majori^ of the ContioHing Class by notice to the Trustee have agreed with such determination (which agreement 
Bhaii not be unreasonably withheld) or waived such Evoil of Default in accordance with the provisions set forth in 
the Indenture. 

Only the Trustee may pursue the remedies avail^le under the Indenture or the Secured Notes and no 
Holder of a Secured Note will have Ute right to institute any proceeding with respect to the Indenture, its Note, or 
otherwise unless (i) such Holder previously has pven to the Trustee written notice of a continuing Event of Default; 
(ii) except in the case of a default in the payment of principal or interest, the Holders of at least 25%, by Aggregate 
Outstanding Amount, of the Controlling Gass have made a written request upon the Trustee to institute such 
proceedings in its own name as Trustee and such Holders have offered the Trustee an indemni^ which is i^sonably 
acceptable to the Trustee; (tii) tiR Trustee has for 30 days failed to institute any such proceeding; and (iv) iro 
direction inconsistent with such written request has been given to the Trustee during such 30Klay period by the 
Holders of a Majority of the Controlling Class. 

In determining whether the Holders of the requisite percentage of Secured Notes have given any direction, 
notice or consent, Secured Notes.owtRd by the Issuer, the Co-Issuer or any affiliate thereof shall be disregarded and 
deeiTRd not to be outstanding. In addition. Holders of Income Notes will not be considered to be affiliates of the 
Issuer or Co-Issuer by virtue of such ownership of Income Notes. 

Notices. Notices to the Holders of the Secured Notes shall be given by fust-class mail, postage prepaid, to 
each Noteholder at the address appearing in the applicable note register. In addition, if and for so long as ai^ of the 
Secured Notes are listed on the Irish Stock Exchange and so long as the rules of such exchange so require, itotices to 
the Hokieis of such Secured Notes shall also be published by the Irish Listing Agent in the official list thereof or as 
otherwise required by the rules of such exchange. 

Modification of the Indenture. Without obtaining the consent of Holders of the Notes, the Issuers and tlw 
Trustee may enter into orre or more suppleriRntal indenture for any of the following purposes: 

(1) to evidence the succession of ai^ person to either the Issuer or Co-Issuer and the 
assumption by airy such successor of the covenants of the Issuer or Co-Issuer in the Notes, the Fiscal 
Agency Agicemem and under the Indenture; 

(ii) to add to the covenants of the Issuers or the Trustee for the benefit of the Holdeis of the 
Notes or to surrender any right or power conferred upon the Issuers; 

(ill) to convey, transfer, assign, mortgage or pledge any property to the Trustee, or add to the 
conditions, limitations or restrictions on the authorized amount, terms and purposes of the issue, 
authentication and delivery of the Notes; 

(iv) to evidence and provide for the acceptance of appointment by a successor trustee and to 
add to or change any of the provisions of the Indenture as shall be necessary to facilitate the administration 
of the trusts under the Indenture by more than one Trustee; 

(v) to correct or the description of any property at any time subject to the security 

interest created by the Indenture, or to better assure, conv^, and confirm unto the Trustee any proper^ 
subject or required to be subject to the security interest created by the Indenture (including, without 
limitation, any and all actions necessary or desirable as a result of changes in law or regulations) or subject 
to the security interest created by the Indenture any additional property; 
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(vi) to otherwise correct any inconsistency or cure any ambiguity or manifest error or correct 
or sr^plement any provisions comaioed in the Indentuie which may be defective or inconsistent with ai^ 
provision contaii^ in the Indenture or make at^ modification that is of a fonnal, minor or techiucal nature 
or which is made to correct a manifest error, 

(vii) to take any action i^essary or advisable to prevent tte Issuer, the Trustee, any Note 
Paying Agents or the Fiscal Agent from becoming ^ject to withholding or other taxes, fees or 
assessments or to prevent the Issuer from being treated as engaged in a United States lisle or business or. 
otherwise being subject to United States federal, state or local income tax on a net income basis; 

(viil) to conform the Indenture to the des:hptions contained in this Offering Circular, 

(ix) to comply with any reasonable requests made by the Irish Stock Exchange in onter to list 
or maintain the listing of at^ Notes on sudi slock exchange; or 

(x) to make any other change for the purpose of adding any provisions to, or changing in any 
manner or eliminating any of the provisions of, the Indenture or aiq? other Transaction Document; provided 
however tlQt such changes would have no material adverse effect on airy of the Notes (which may be 
evidenced by an opinion of counsel or a Noteholder Poll (as beieinafler defined)). 

Withthewrittenconsentof the Holders of(a) at least a Majority, by Aggregate Outstanding Amount, of the 
Secured Notes materially adversely affected therein (voting together as a single class) and (b) at least a Majority of 
the Income Notes materially adversely affected iher^y, the Trastee and the Issuers may execute a suRjlenienta! 
indenture to add provisions to, or cltangc in any manner or eliminate any provisions of, the Iiulentuie or modify in 
any manner the rights of the Holders of the NoGss. 

Notwithstanding anytliing in the Indenture to the contrary, without the written consent of each Noteholder 
of each Class adversely ^ected thereby no supplemental indenture may: 

(0 change the Stated Maturi^ of il« principal of or the due date of ai^ installment of 
interest or discount on a Note; reduce the principal amount thereof or the rate of interest thereon, or the 
applic^le Secured Note Redemption Price with respect thereto; change the earliest date on which a Note 
may be redeemed; change the piovistons of the li^enture relating to the application of proceeds of any 
Pledged Asset to the payment of principal of or interest on Notes or change any place where, or the coin or 
currency in which, Notes or the principal thereof or interest thereon are payable; or impair the right to 
institute suit for the enforcement of any such payment on or after the Stated Maturity thereof or other due 
date thereof (or, in the case of redemption, on or affer the Redemption Date); 

(ii) reduce the percentage in aggre^te principal amount of Holders of the Notes of each 
Class whose consent is required for the authorization of any supplemental indenture or for any waiver of 
compliance wlUi certain provisions of the Indenture or ceri^ defaults under the Indenture or their 
consequences; 

(Ui) impair or adversely affect the Pledged Assets except as otherwise permitted by the 
Indenture; 

(iv) permil the creation of any security interest ranking prior to or on a parity with the security 
interest created by the Indenture with respect to any part of the Pledged Assets or tenninate such security 
interest on any property at any time subject thereto or deprive the Holder of any Note, the Trustee or any 
other Secured Party of the security afforded by the lien of the Indenture; 

(v) reduce the perceittage ofHoldeis of the Notes of each Class whose consent is required to 
request the Trirstee to preserve the Collateral Asets or rescind the Trustee's election to preserve Uie 
Collateral Assets or to set! or liquidate the Collateral A^ts pursuant to the Indeirture; 
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(vi) modify any of the provisions of the Indentuie with ieq)ect to supplemental indentures, 
except to increase the percentage of Outstanding Notes whose Holders’ consent is required for ai^ such 
action or to provide that other provisions of tte Indenture cannot be modified or waived withmit the 
consent of the Holder of each outstanding None adversely aSected thcidry; 

(vii) itKrdify the defuiition of the term “Outstanding,’' or the Priority of Payments forth in 
the Indenture; 

(viii) modify any of the provisions of the Indenture in such a maimer as to affect the calculation 
of tlK amount of any payment of interest on or priittipal of aiQ* Secured Note or modify any amount 
distributable to the Fiscal Agent for payment to the Holders of the Income Notes on ai^ Quarteriy Payment 
Date or to affect the right of the Holders of the Notes or the TmStee to the benefit of ary provisions for the 
reden^Uon of such Notes contained therein; 

(ix) amend any provision of the Indenture or any other agreement entered into by the Issuer 
with respect to the transactions contemi^ated by the Indenhue relating to the institution of proceedings for 
the Issuer or the Co-Issuer to be adjudicated as banknipt or insolvent, or the consent of the Issuer or the Co- 
Issuer to the institution of bankruptcy or insolvency proceedings against it, or the filing with i^pecl to the 
Issuer or tie Co-Issuer of a petition or answer or consent seeking reorganization, airangement, moratorium 
or liquidation proceedings, or other proceeding under the United States Bankruptcy Code or any similar 
laws, or die consent of the Issuer or the Co-Issuer to the filing of any such petition or the ap^intmenl of a 
receiver, liquidator, assignee, trustee or sequestrator (or other similar official) of the Issuer or the Co-Issuer 
or any substantial part of ils proper^, respectively; 

(x) increase the amount of tte Liquidation Agent Fees payable to the Liquid^on Agent 
beyond the amount provided for in the original Liquidation Agency Agreement; 

(xi) amend any provision of the Indenture or any other agreement entered into by the Issuer 
with respect to the transactions corrtemplated thereby that provides that the obligations of the Issuers or the 
Issuer,, as tlie case may be, are limited recourse obligations of the Issuers or the Issuer, respectively, payable 
solely from the Piedg^ Assets in accordance with the terms of the Indenture; 

(xii) at the time of execution of such suj^lemenial indenture, cause p^ments made by or to 
the Issuer, the Credit Protection Buyer, the Liquidation Agent or any Paying Agents to become subject to 
withholding or other taxes, fees or assessments or cause tt« Issuer to Ire treated as engaged in a United 
States trade or business or otherwise be subject to United States federal, state or local income tax on a net 
iocome basis; or 

<xiii} at the time of the execution of such supplemental indenture, result in a deemed sale or 
exchange of any of the Notes under Section 1001 of the Code (items (i) through (xiii) dreve collectively, 
the "Reserved Matters"). 

Notwithstanding anything to tire contraiy herein, no supplement or amendment to the Indenture will be 
effective until the consent of each of the Credit Protection Buyer (which shall not be unreasonably withheld) and the 
Liquidation Agent (which consent shall iKit be unreasonably withheld) has been obtained. 

Under the Indenture, in making the detennination of whether a proposed amendment lias or would have no 
material adverse effect, on any of the Notes, which Notes are materi^iy adversely affected by a proposed 
amendment or which Classes of Notes are adversely affected by any Reserved Matter (each such determination, an 
“ Amendnrera Determination’’), the Trustee may rely on an opinion of counsel. If no opinion of counsel is provided 
with respect to a proposed amendment, a Noteholder Poll shall be conclusively determinalive of such Amendment 
Determination and the Trustee shall be entitled to conclusivefy rely on such Noteholder Poll The resulls of such 
Noteholder Poll shall be conclusive and binding on the Issuer and all present and future Noteholders. 

“Noteholder Poll” with respect to a proposed supplemental indenture means the following; 
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The Trustee will (at the expense of the Issuer) give written notice of such proposed supplemental indenture 
to the Holders of the Secured Notes and to the Fiscal Agent for notification hy the Fiscal Agent to the Holders of the 
Income Notes. If any Holder of a Note of a Class deliveis a wriOen ejection to ai^ portion of such supplemental 
iiKlenluie to the Trustee, in tlie case of the Secured Notes, and the Fiscal Agent, in the case of the Income Notes, 
within 20 Busiress Days afier the date on which such notice was given by the Trustee or the Fiscal Agent, as 
applicable, each Note of such Class will be deensd to be both adversely affected and materially and adverse^ 
affected. If no Holder of a Note of a Class deliveis a vvriaen objection to the Trustee or the Fiscal Agent, as 
applicable, within such period, all Notes of such Class shall be deerned not to be materially and adversely affected 
and not to be adversely affected by such supplemental indenture. The Fiscal Agent will prompt^ conununicate to 
the Trustee the receipt of any such written objection from a Holder of an Income Note or if no such written objection 
is received within the prescribed time period, that ito written objections were received fiom any Iiteome Noteholder. 

Under the Indenture, the Trustee will deliveracopy of any proposed supplemental indenture to tte Holders 
of the Secured Notes, the Fiscal Agent, the Rating Agencies (for so long as any of the Notes are outstanding and 
rated by the Rating Agencies), the Credit Protection Buyer and the Liquidation Agent not later than 20 Business 
Days prior to execution of a proposed supfriemenial iodenhire. The Fiscal Agent will delhxr a copy of the same to 
the Holders of the Income Notes. For so long as any of (be Notes are outstanding and rated by the Rating Agencies, 
no supplemental indenture shall be entered into unless the Rating Agency Condition is met; provided that the 
Trustee shall, with the consent of tlte Holders of 100% of the Aggregate Outstandirtg Amount of Secured Notes of 
each Class and tlie Income Notes, whose coosern, in the case of the Income Notes, will be communicated to the 
Fiscal Agent for notice to the Trustee, the Liquidation Agent and the Ctedit Protection Buyer, enter into any such 
suppiemenial indenture notwithstanding any potential reduction or withdrawal of the ratings of any outstanding 
C la ss of Notes. The Trustee must provide notice of any amendment or modification of the Indenture (whether or not 
required to be approved by such parties) to the Holders of the Secured Notes, the Fiscal Agent, the Liquidation 
Agent, the Credit Protection Buyer aixl if and for so long as any Secured Notes are listed on the Irish Stock 
Excliange, the Irish Paying Agent promptly upon the execution of such supplemental iitdeniuie. The Fiscal Agent 
will provide notice of any such amendment or modification of the Indenture to the Holders of the Income Notes aixJ 
if and for so long as any Income Notes are listed on the Irish Stock Exchange, the Irish Paying Agent promptly upon 
the execution of such supplemental indenture. 

In connection with any amendment, the Trustee may require the delivery of an opinion of counsel 
satisfactory to it (which opinion of counsel may rely on an officer’s certificate from the Liquidation Agent), at the 
exprense of the Issuer, that such amendment is permitted under the terms of the Indenture. 

In additiort, the Issuers aiKl the Trustee may enter into any additional agreemems not expnessly prohibited 
by the Indenture or any other Transaction Document 

Jurisdictions 0 / Incorporation and Formation. Und» the Indenture, the Issuer and the Co-Issuer will be 
required to maintain their rights and franchises as a conpany incorporated under the laws of the Cayman Islands and 
a corporation formed under laws of the State of Delaware, respectively, to comply with the provisions of their 
respective organizational documents and to obtain and preserve (heir qualification to do business as foreign 
corporations in each jurisdiction in which such qualifications are or shall be necessary to protect the validation and 
enforceability of (he Indenture, the Secured Notes, or any of the Pledged Assets; provided, however, that the Issuers 
shall be entitled to change their jurisdictions of incoipxrration from the Cayman Islands or Delaware, as applicable, 
to any otlter jurisdiction reasonably selected by such Issuer or Co-Issuer, as applicable, and approved by its coiimion 
shareholders, so long as (i) the Issuer or Co-Issuer, as appiic^le, does not believe such change is disadvantageous in 
any material respect to such entity or the Holders of ai^ Class of Secured Notes; (u) written notice of such change 
shall have been given by the Issuer or Co-Issuer, as applicable to the other of the Issuer or Co-Issuer, as applicable, 
the Trustee, the Note Paying AgetU, the Liquidation Agern, the Credit Protection Buyer, the Holders of each Qass of 
Not«, and each of (he Rating Agencies at least thirty (30) Business Days prior to such change of jurisdiction and the 
Rating Agency Condition with respect to S&P shall have been satisfied with respect to such change; and (iii) on or 
prior to the 23th Business Day following such notice (he Trustee shall not have received written notice from Holders 
of a Majority of the Controlling Class, the Liquidation Agent or the Credit Protection Buyer or, if and so long as ai^ 
Notes are listed thereon, the Irish Stock Exchange objecting to such change. 
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Petitions for Bankruptcy. The Indentuie wiD provide that oeitber (i) the Paying Agents, the Liquidation 
Agent, the Note Registrar, or the Trustee, in its own capacity, or on behalf of any Secured Noteholder, mr (ii) the 
Secured Noteholdeis n^, prior to the date which is one year and one day (or, if longer, the ^licable preference 
period then in effect) after the payment in full of all Notes, institute against, or join any other person In instituting 
against, the Issuer or Co-Issuer ai^ banlouptcy, reor^nization, arrangentent, moratorium, liquidation or similar 
proceedings undertlie laws of any jurisdiction. 

Saii^acUon and Discharge of die Indenture. The Indenture will be discharged witli respect to the Pledged 
Assets securing the Secured Notes upon delivery to the Note Paying Agent for cancellatioo all of the Secured Notes 
and the payment in full of the Secur^ Notes, or, within certain limitations (including the obligation to pay principal 
and interest), upon deposit with the Trustee of funds sufficiem for the payment or redemption thereof and the 
payment by the Issuers of all other amounts due uitder the Indenmre. 

Trustee. LaSalle Bank National Association wiU be the Trustee under the Indenture. The Issuers and their 
affiliates may maintain other banking relationships in the ordinary course of business with the Trustee. The 
payment of the fees and expenses of the Trustee relating to the Secui^ Notes is solely the obligation of the Issuers. 
The Trustee and/or its affiliates may receive con^rersalion in connection with the Trustee's investment of trust, 
assets in certain Eligible Investments as provided in the Indenture and in connection with the Trustee’s 
adminisliation of any securities lending activities of the Issuer. 

The Indenture contains provisions for the indenmificaiion of the Trustee for any loss, liability or expense 
incurred without negligertce, willful misconduct or bad faith on its pan, arising out of or in connection with the 
acceptance or adnunistTation of the Indenture. The Trustee wiU itot be bound lo take any action unless indemnified 
for such actioa The Secured Noteholders shall together have the power, exercisable by the ControUing Class, to 
remove the Trustee as set forth in the Indenture. The removal of the Trustee shall not become effective until the 
later of the effective date of the appointment of a successor trustee and the acceptance of appointinent by a successor 
trustee. If the Trustee is removed without cause, costs and expenses of the Trustee incurred in connection with the 
transfer to the successor Trustee shall be paid by the successor Trustee or the Issuer. 

Agents. LaSalle Bank National Association will be the Note Paying Agent, the Note Registrar, the Note 
Calculation Agent and the Note Transfer Agent under the Indenture. The Issuers aid their affiliates may maintain 
other banking relationships in the ordinary course of business with LaSalle Bank National Association. The 
payment of the fees and expenses of LaSalle Bank National Association, as the Paying Agent, the Note Registrar, 
the Note Calculation Agent and the Note Transfer Agem relating the Notes is solely the obligation of the Issuers. 
The Indenture contains provisions for the indenmificaiion of LaSalle Bank National Association for any loss, 
liabili^ or expense incurred without gross negligence, willful misconduct, default or bad faitli on its pari arising out 
of or in connection with the acceptance or administration of the Indenture. 

Irish Paying Agent. If and for so long as any of the Secured Notes or the Income Notes are listed on the 
Irish Stock Exchange, and the rules of such exchange shall so require, the Issueis will have an Irish Paying Agenl in 
accordance wiih Ute requirements of the rules of such exchange for the Notes. The Issuers and their affiliates may 
maintain other relationships in the ordinary course of business with the Irish Paying Agent. The p^menlofthefoes 
and expenses of the Irish Paying Agent relating to the Notes is solely the obligation of the Issuers. 

Status of the Income Notes. The Holden of the Incoine Notes will have certain rights to vote with respect to 
limited matten arising under the Indenture and the Liquidation Agency Agreement indudiog, wiiliout limitation, in 
connection widi certain modifications to the Indentuie. However, the Holders of the Incoine Notes will have no 
right to vote in connection with the realization of the Pledged Assets or certain other matters under the Indenture. 

Fiscal Agoicy Agreement 

The Income Notes will be issued by the Issuer and administered in accordance with a Fiscal Agency 
Agreement (the “Fiscal Agency Agreement") between LaSalle Bank National Association as fisral agent (in such 
capacity, the “Fiscal AgeiU”). The following summary describes certain provisioiB of the Income Notes and the 
Fiscal Agency Agreement. This summaiy does not purport to be complete and is subject lo, and qualified in its 
entirety by reference to, the provisions of the Fiscal Agents AgreenienL After the closing, copies of the Fiscal 
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Agency Agicement may be obtained by prospective investors upon request in writing to the Fiscal Agent at LaSalle 
Bank National Association, 181 W. Madison Street, 32nd Floor, Chicago, Illinois 60602, Attention: CDO Trust 
Services Group — Anderson Mezzanine Funding 2007*1, Ltd. (telephone number (3 12) 992'S312}. 

Pursuant to the Fiscal Agency Agreement, the Fiscal Agent and the Income Notes Traisfer Agent will 
petform various fiscal services on beh^ of the Holders of the Income Notes. The paynKiit of the fees and etqtenses 
of the Fiscal Agent and Income Notes Transfer Agent is soldy the obligation of the Issuer. The Fiscal Agency 
Agreement contains provisions for ite indemnincation of tlte Fiscal Agent and Income Notes Transfer Agent for any 
loss, liability or expense incuned without gross negligence, willful misconduct or bad faith oh its part, arising out of 
or in coruiection with the acceptaitee or administration of the Fiscal Agency AgieerrKnt. 

Status. The Income Notes are not secured by the Pledged Assets securing the Secured Notes. Thetecanbe 
no assurance that, after paytnem of principal and interest on dte Secured Notes and other fees and expenses of the 
Issuers in accordance with the Priority of Payments, the issuer will have funds remaining to make payments in 
respect of the Incortte Notes. As a result, the rights of the Income Note holders to receive p^ments will rank (i) 
behind ite rights of all secured creditors of the Issuer, whether known or unknown, including the Holders of the 
Secured Notes, the Liquidation Agent and the Credit Protection Buyer and (ii) pari passu with all ui^ecured 
creditors of the Issuer, whether known or unknowa The Issuer, pureuant to the Indenture, has pledpd substantially 
all of its assets to secure the Secured Notes and certain other obligations of the Issuer. The proceeds of such assets 
will only be available to make payments in respect of the Inconte Notes as and when such proceeds are released 
from llielien of Uie Indenture in accordance with tlte Priority of Payments. Sec “ — Priority of Payments.” 

Peyment, On each Quarteriy Paytttem Date, to the extent funds are available therefor, and after the Secured 
Notes and certain other amounts due and payable on such Quarterly Payment Date that rank senior to payments on 
the Incoine Notes liave been paid in full. Proceeds will be relrased horn the lien of the Indenture in accordance with 
the Priority of Payments and paid to the Fiscal Agent on such Quarterly P^ment Date for payment to the Holders of 
the Income Notes. See " — Status and Security", “ — Interest on the Secured Notes” and “ — Principal." 

Payments on any Income Note will be made to the person in whose name such Income Note is registered 
10 Business Days' prior to the applicable Quarterly Payntent Date. P^ments wilt be made by wire transfer in 
immedialely available funds to a U.S. Dollar account maiiuained by the Holder thereof appearing in the Income 
Notes Register in accordance with wire transfer instmetions received from such Holder by the Fiscal Agent on or 
before the Record Date or, if no wire transfer instructions are received by the Fiscal Agent, by a U.S. Dollar check 
drawn on a bank in the United States. Final distributions or payments made in the course of a winding up of the 
Issuer will be made only against surrender of the ceitificaie representing such Income Notes at the office of the 
Income Notes Transfer Agent. The Income Notes Transfer Agent will communicate or cause communications of 
such distributions and payments and the related P^meni Date to the Issuer, the Fiscal Agent, Euroclear and 
Clearstreara 

Modification of the Fiscal Agency Agreement. The Fiscal Agency Agreement may be amended by the 
Issuer and the Fiscal Agent without the consent of ai^ of the Irarome Noteholders for any of the following purposes: 

(i) to, evidence the succession of ai^ peraon to either the Issuer or ClO'Issuer aixl the assumption by ar^ such 
successor of the covenants of the Issuer or CO'Issuer in the Notes, the Fiscal Agency Agreement and the Indenture; 

(ii) to add to the covenants of the Issuers or the Fiscal Agent for the benefit of the Holders of the Notes or to 
surrender aiQ’ right or power conferred upon the Issuers; (iii) to cure any ambiguity or manifest error or correct or 
supplemertf ai^ provisions contained herein which may be defective or inconsistent with any provision contained 
herein or make any modification that is of a fonnal, minor or tecluucal nature or which is nrade to correct a manifest 
error, (iv) to take any action necessary or advisable to prevent the Issuer, the Tmstee, any Note Paying Agents or the 
Fiscal Agent from burning subject to withhoklmg or other taxes, fees or assessments or to preverrt the Issuer from 
being treated as engaged in a United States trade or business or otherwise being subject to United Slates federal, 
state or local irKome tax on a net income basis; (v) to conform the Fiscal Agency Agreement to the descriptions 
contained in this Offering Circular, (vi) to comply with any reasonable requests made by the Irish Slock Exchange 
in order to list or maintain the listing of any Notes on such slock exchange; or (vii) to make any other change for the 
purpose of adding ar^ provisions to, or changing in any manner or eliminating any of the provisions of, the Fiscal 
Agency Agreement; provided, however that such changes would have no material adverse effect on any of the 
Notes. 
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The Fiscal Agency Agreement iray also be amended from time to time by the Issuer and the Fiscal Agent 
with the consent of a Majori^ of Income Noteholders for the purpose of adding ai? provisions to or changing in any 
manner or eliminating any of the provisions of the Fiscal A^ncy Agieemeni, or of modifying in any manner the 
lights of tltt Income Noteholders; provided, that no such amendrnent shall (i) reduce in any maimer (he amount of, 
or delay the tuning of, or change the allocation of, the payments on the Income Notes or (ii) reduce the voting 
percentage of the Income Noteholders required to consent to any amendment to the Fiscal Agency Agreemeni, in 
each case without the consent of the Income Noteholders of all of the Imome Notes. 

Income Notes Register. The Fiscal Agent will initial^ be appointed as Income Notes Transfer Agent (in 
such capacity, the “Income Notes Transfer Agent”) for the purpose of registering and administrating the transfer of 
Incon« Notes. The Income Notes Transfer Agent shall maintain at its ofiices, a register (the “Income Notes 
Register”) in which it shall provide for the registration of Income Notes aitd the registration of transfers of Income 
Notes in ^rcoidance with the Fiscal Agency Agreemem. 

Notices. Notices to the Income Note holders will be given by fust class mail, postage prepaid, to tte 
registered hoitters of the Income Notes at their addresses ^^caring in the Income Notes Register. In addition, if and 
for so long as ai^ of the Income Notes are listed on the Irish Stodc Exchange atrd so long as the rules of such 
exchange so require, notices to the Holders of such Inooine Notes shall also be published by the Irish Listing Agent 
in (he official list thereof as otherwise required by the niles of mrch exchar^e. 

Governing Law of the Transaction Documents 

Tte Indenture, the Fiscal Agetwy Agreement, the Notes, the Credit Default Swap airf the Liquidation 
Agency Agreement will be governed by, and constru^ in accordance with, the laws of tte State of New York 
ai^Iicable to agrwtnents made and to be performed therein without regard to tte conflict of laws piirKiples thereof. 
Under tte Indenture, the Fiscal Agency Agreement and tte Liquidation Agency Agreement, tte Issuers have 
submitted iirevocabty to tte t»n-exclusive jurisdiction of tte courts of tte State of New York arxl tte coiuts of the 
United States of America in tte State of New York (in each case silting in the County of New York) for the 
purposes of hearing and determirung any suit, action or proceedings or settling any disputes arising out of or in 
coimection witti tte Indenture, tte Notes, the Fiscal Agerwy Agreemeni and tte Liquidation Agency Agreement. 

Form of the Notes 

The Notes. Each Class of Notes (otter than tte Income Notes) sold in itliarKe on Rule 1 44A under tte 
Securities Act will be represented by one or more Rule 144A Global Notes and will be deposited with LaSalle Bank 
National Association as custodian for DTC and registered in tte name of Cede & Co., a nominee of DTC. Each of 
tte Irtcome Notes which are sold either to (1) a qualified institutional buyer as defined in Rule 144A under tte 
Securities Act purchasing for its own account or for (he account of a Qualified Institution Buyer or (2) in the case of 
tte Income Notes only, an Accredited Investor who has a net worth of not less than U.S. SIO million will be issued 
in definitive, ftiUy registered form, registered in tte name of tte owner thereof (“Definitive Notes"). The Rule I44A 
Global Notes and the Definitive Notes (and any Notes issued in exchange therefor) wiU be subject to certain 
restrictions on transfer as set forth under “Notice to Investors.” 

Each Class of Notes sold in offshore transactions in reliance on Regulation S will initially be represented 
by a Ten^rary Regulation S Global Note deposited on tte Closing Date with LaSalle Bank National Association as 
custodian for DTC and registered in the name of Cede & Co., a nominee of DTC, for the respective accounts of 
Euroclear and Cleantieam. Beneficial interests in a Ten^raiy Regulation S Global Note may be held only through 
Euroclear or Clearstream. Beneficial interests in a Temporary Regulation S Global Note will be exch^ged for 
beneficial interests in a permairent Regulation S Global Note (tte “Regulation S Global Note”) for the related Class 
of Notes in definitive, fully registered form upon the later of (i) tte expiration of the Distribution Compliance Period 
and (ii) tte first date on which the requisite certifications (in tte form provided in the Indenture) are provided to the 
Trustee. The Regulation S Global Note will be register^ in the name of Cede & Co., a nominee of DTC, and 
deposited with LaSalle Bank National Association as custodian for DTC for credit to the accounts of Euroclear and 
Clearstream for tte respective accounts of the Holders of such Notes. Beneficial interests in a Regulation S Global 
Note may be held only through Euroclear or Clearstream. 
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A bendicial interest in a Regulation S Global Note or a Temporary Regulation S Global Note may be 
transfeiied, whether before or after tlie expiration of the Oistribuiion Conqrliancc Period, to a U.S. person only, with 
respect to the Class S Notes, the Class A Notes, the Cl^ B Notes, tte Class C Notes or the Class D Notes, in the 
form of a beneficial interest in a Rule 144A Global No^ and, with ie 4 >ect to any Regulation S Income Not^, in the 
form of a definitive IiKctne Note, as af^licable, and only upon receipt by the Note Transfer Agent or liKonne Notes 
Transfer Agent, as applicable, of a written certificatioa from the transferor (in the fonn provided in the Indenture or 
the Fiscal Agency Agreement, as applicable) to the effect that the transfer is being made to a person the transferor 
reasonably believes is (a) a Qualified Institutional Buy^ or, solely in the case of the Incon^ Notes, an Accredited 
Investor who has a net worth of not less than U.S. SIO million and (b) a Qualified Purchaser. In addition, transfers 
of a beneficial interest in a Regulation S Global Note or Tenqx>raiy Regulation S Global Note to a person who takes 
delivery m the form of an interest in a Rule 144A Global Note or, a Definitive Note in the case of the Income Notes, 
may occur only in denominations greater than or equal to the nunimum denominations applicable to ite Rule 144A 
Gl^al Notes or in a principal amount of not less than $250,000. 

A beneficial interest in a Rule 144A Global Note may be tiansferred to a person who takes delivery in the 
form of an interest in a Teirqiorary Regulation S Global Note or a Regulation S Global Note, as the case may be, - 
wliether during or after the expiration of the Distribution Compliance Period, only upon receipt by Che Note 
Registrar or Income Notes Transfer Agent, as applicable, of a written certification from the transferor (in the fonn 
provided in the Indenture) to the efifect that such transfer is being made to a non U.S, Person in accordance with 
Rule 903 or 904 of Regulation S. 

Any beneficial interest in one of the Global Notes that is transferred to the person who takes delivery in the 
form of an interest in another Global Note will, upon transfer, cease to be an interest in such Global Note and 
become an interest in the other Global Note and, accordingly, will thereafter be subject to all transfer restrictions and 
other procedures applicable to beneficial iniemsts in such otter Global Note for as long as it remains such iiuerest 

Except in the limited circumstances descnbedbelow, owners of beneficial interests in at^ Global Note will 
not be entitled to receive a Definitive Note. The Notes are not tssu^le in bearer form. 

Each Note will be issued in minimum denominations of U.S.$250,000 (in the case of Rule 144A Notes and 
in the case of Income Notes sold to Accredited Investors) and U.S.SIOO.OOO (in the case of Regulation 5 Notes) and 
integral multiples of U.S.S 1 in excess thereof. 

Global Notes. Upon the issuance of the Global Notes, DTC or its custodian will credit, on its internal 
system, the respective aggregate original pritteipal amount of the individual beneficial interests represented by such 
Global Notes to the accounts of persons who have accounts with DTC. Such accounts initially will be designated by 
or on behalf of the Initial Purchaser. Ownership of beneficial interests in Glc^al Notes will be limited to persons 
who have accounts with DTC C'patticipants”) or persons who bold iotereas through paiticipants. Owisrship of 
beneficial interests in a Global Note will be shown on, and the transfer of that ownership wil! be effected only 
through, records maintained by DTC or its nominee (with r^s]^ to interests of participants) and the tecords of 
paiticipants (with respect to interests of persons other than paiticipants). 

So long as DTC, or its nominee, is (he registered owner or Holder of the Global Notes, DTC or such 
nomine as the case may be, will be considered the sole owner or Holder of each Class of ite Notes represented by 
such Global Notes for all purposes under the Indenture and such Notes. Unless DTC notifies the Issuers that it is 
unwilling or unable to continue as depositary for a global note or ceases to be a “Clearing Agency” registered under 
the Exchange Act, owners of the benehcial interests in the Global Notes will not be entitled to have any portion of 
such Global Notes registered in their names, will not receive or be entitled to receive physical deltvery of Notes in 
certificated form and will not be considered to be the owners or Holders of any Notes under the Indenture. In 
^fdition, no beneficial owner of an interest in the Global Notes will be able to transfer that interest except in 
accordahee witli DTC’s applicabk procedures (in addition to those under the Indenture referred to lierein and, if 
aii^licable, those of Euroclear and Clearstream). 

Investors may hold their interests in a Regulation S Global Note or a Temporary Regulation S Global Note 
directly through Clearstream or Euroclear, if they are participants in these systems, or indirectly through 
organizations which are partKijranls in these ^sterns. Clearstream and Euroclear will hold interests in the 
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Regulation S Global Notes on behalf of their paiticipaim through tteir respective depositaries, which in turn will 
hold the interests in the Regulation S Global Notes and Ten^xiiaiy Regulation S Global Notes in custon^is’ 
securities accounts in the depositories’ names on the books of DTC. Investors may trald their interests in a Rule 
144A Global Note diiectly through DTC if they are participants in the system, or indirectly through organizatioiB . 
which are participants in the system. 

Payments of the principal of and interest on the Global Notes will be made to DTC or its iK>minee, as the 
registered owner thereof. Neither the Issuers, the Trustee nor ar^ paying agent will have any responsibili^ or 
liabili^ for any aspect of the records relating to or payments itr&de on account of beodicial ownership interests in 
the Global Notes or for ariy notice permitted or required to be given to Holders of Notes or any consent given or 
actions taken by DTC as Holder of Notes. The Issuers expect that DTC or its nominee, upon receipt of any p^ment 
of pritKdpal or interest in respect of a Global Note representing any Notes teid by it or its nominee, wUl imniediately 
ci^t paiticipanis' accounts with paymeitts in amounts piopoilionaie to their respective interests in tl^ princip^ 
amount of such Global Notes as shown on tte records of DTC or its Dominee. The Issuers also o^iect that paymeids 
by participants to owners of interests in such Global Notes held through such participants will be governed by 
standing instructions aiul customary practices, as is now the case with securities Iwld for the accoimts of customers 
registered in the names of nominees for such customers. Such payments will be the responsibility of such 
participants. 

Transfers between participants will be effected in the ordinary way in ^ordance with DTC rules and wiU 
be settled in same-day funds. The laws of some jttrisdicUons require that certain persons lake physical delivery of 
securities in definitive form. Consequently, the ^ili^ to tranter beiteficial interests in Global Notes to these 
persons may be limited. Because DTC can only act on behalf of participants, wlte in turn act on behalf of indirect 
participants and certain banks, the abili^ of a person having a bei^cial interest in Global Notes to pledge its 
interest to persons or entities tiiat do not participate in the DTC system, or otherwise take actions in r^peci of its 
interest, ntay be affected by the lack of a plorstcal certiftcate of the interest Transfers between account holders in 
Euroclear and Cleaistream will be effected in the ordinary way in accordance with their respective rules and 
operating procedures. 

Subject to corttpliance with the transfer restrictions applicable to the Notes described above, cross-market 
transfers between DTC participants, on the one hand, and, directly or mdiiectiy through Euroclear or Cleaistream 
account holders; on the other, will be effeaed in DTC in accordance with DTC rules on behalf of Euroclear or 
Cleaistream, as the case may be, by its respective depositary; however, these cioss-maiket transactions will require 
delivery of instructions to Euroclear or Clearstieam, as the case may be, by the counterpart in the syriem in 
accordance with its rules artd procedures and within its established deadlines (Brussels time). Euroclear or 
Clearstream, as the case may be, will, if the transaction meets its settlement requirements, deliver instructions to its 
respective depositary to lake actiort to effhci final settlement on its behalf by delivering or receiving interests in a 
Temporary Regulation S Global Note or a Regulation S Global Note in DTC, and making or receiving p^nrent in 
accordance with normal procedures for a same-day funds settlement applicable to DTC. Geaistream and Euroclear 
account holders may not deliver instructions directly to the depositaries for Cleaistream or Euroclear. 

Because of tiiTK zone differences, the securities account of a Euroclear or Dcarstream participant 
purchasing an interest in a Global Note from a DTC paiticipant will be credited during the securities settlement 
processing day (which must be a Business Day for Euroclem or Cleaistream, as the case may be) immediately 
following tile DTC settlement date and the credit of any transactiois in interests in a Global Note settled during the 
processing day will be reported to the relevam Euroclear or Qeaistream participant on that day. Cash received in 
Euroclear or Qeaistream as a result of sales of interests in a Global Note by or through a Euroclear or Cleaistream 
participant to a DTC particqram will be received with value on the DTC settlement dale but will be available in the 
relevam Euroclear or Cleaistream cash account only as of tire Business Day following settlement in DTC. 

DTC has advised the Issuers that it will lake any action permitted to be laken by a Holder of the Notes 
(including the presentation of the afgrlicable Notes for exchange as described below) only at the direction of one or 
more participants to whose account with DTC interests in a Global Note are credited and only in respect of that 
portion of tire aggregate principal amount of the Notes as to which the paiticipant or participants has or have given 
directioa 
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The giving of notices and oti^ comnuinicadons by DTC to participants, by paiticipaiMs to persons who 
hold accounts with them and by such persons to Holders of beneficial interests in a Global Note will be governed by 
anangemenis between them, subject to any statutory or regulatory requirements as exist from time to time. 

DTC has advised the Issuers as follows: DTC is a limited purpose trust company organized under the laws 
of the Slate of New Yodt, a member of the Federal Reserve Sy^em, a “clearing corporation” within the meaning of 
the Uniform Commercial Code and a “Clearing Agency” registered pursuant to the provisions of Section 17A of the 
Exchange Act. DTC was created to told securities for its paiticipanls and facihtate the clearance and settlen^nt of 
securities transactions between participants through electronic book^ntry changes in accounts of its participants, 
thereby eliminating the need for physical ntovement of ceiiificates. Participants include securities brokers and 
dealers, banks, trust companies arid clearing corporations and may include certain other organizations. Indirect 
access to the DTC system is available to others such as banks, brokers, dealers and trust companies that clear 
through or maintain a custodial relationship with a participant, cither directly or indirectly (“indirect participants"). 

Clearstream. Cl^rstieam Banking, socidt^ anosyme, was incorporated as a limited litoility conqtany 
under Luxembourg law. Clearstream is owned by Cedel Irtomational, socidtd anonyme, and Deutsche Bdise AG. 
The shareholders of these two entities are banks, securities dealets and financial institutions. 

Clearstream holds securities for its customers aitd facilitates the clearance and settlement of securities 
transactions between Clearstream customers through electronic book^iury changes in accounts of Clearstream 
customers, thus eliminating the need for pt^sical moventent of certificates, dearslieam provides to its customers, 
among other things, services for safekeeping, administiation, clearance and settlement of internationally traded 
securities, securities lending and borrowing artd oollateral management. Clearstream interfaces with domestic 
markets in a number of countries. Clearstieam has esttolished an electronic bridge with Euiociear Bank S.A./N.V., 
the operator of the Euroclear System, to facilitate settlement of trades between Clearstieam and Euiociear. 

. As a registered bank in Luxembourg, Clearstream is subject to regulation by the Luxembourg Commission 
for the Supervision of the Financial Sector. Clearstream customers are recognized ftnancial institutions around the 
world, including underwriters, securities brokers and dealers, banks, trust companies and clearing corporations. In 
the United States, Clearstream customers are limited to securities brokers and dealers and banks and may include the 
Initial Purcliaser. Other institutions that maintain a custodial relationship with a Clearstream customer may obtain 
indirect access to Clearstream. Clearstream is an indirect participant in DTC. 

Distributions with respect to the Notes held beneficially through Clearstream will be credited to cash 
accounts of Clearstream customers to accordance with its rules and procedures, to the extent received by 
Clearstream. 

The Euroclear System. The Euroclear System was created in 1968 to hold securities for participants of the 
Euroclear System and to clear and settle transactions between Euroclear participants through simultaneous electronic 
book'enoy delivety against payment, thus eliminating the need for physical movement of certificates and risk from 
lack of simultaneous transfers of securities and cash. Traitsactions may now be settled in many currencies, includ^ 
U.S. Dollars and Japanese Yea The Euroclear System piovida various other services, including securities lending 
and borrowing and interfaces with domestic markets in several countries generally similar to the arrangements for 
ciDSS'-inaiket transfers with DTC described above. 

The Euroclear System is operated by Euroclear Bank S.A./N.V. (the ‘‘Euroclear Operator”), under contract 
with Euroclear Clearance System pic, a U.K. corporation (the “Euroclear Clearance System”). The Euroclear 
Operator conducts all operations, and all Euroclear securities clearance accounts and Euroclear cash accounts are 
accounts with the Euroclear Operator, not the Euroclear Clearance Systeia The Euroclear Clearance System 
establishes policy for the Euroclear System on behalf of Euroclear participating organizations. Eurocl^ 
participants include banks (including central banks), securing brokers and dealers and other professional financial 
intero^aries and may include the Initial Purchaser. Indirect access to the Euroclear System is also available to 
other firms that clear through or maintain a custodial rel^onship with a Euroclear pariicipant. either directly or 
iafirectly. Euroclear is an indirect participant in DTC. 
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The Eurociear Operator is a Belgian bank. The Belgian Banking Coinrnission regulates and exainines the 
Euroclear Operator. 

The Terms and Conditions Governing Use (rf* Euroclear and the related Operating Procedures of the 
Euroclear System and applicable Belgian law govern secnrities clearance accounts cash accounts with the 
Euroclear Operator. Specifically, these terms and conditions govern: 

(a) transfers of securities and cash within the Euroclear System; 

(b) withdrawal of securities and cash from dte Euroclear System; and 

(c) receipts of payments with respect to socuiities in the Euroclear System. 

All securities in the Euroclear System are held on a ^ngible basis without attribution of specific certificates 
to specific securities clearance accounts. The Euroclear Operator acts urtder the terms and cotnlUions only on behalf 
of Euroclear patticipanls and has no record of or relationship with persons holding securities through Euroclear 
participants. 

Distributions with respect to Notes held beneficially through Euroclear will be credited to the cash accounts 
of Eurocles' participating organizations in accordance with the Euroclear Terms arrd Conditions, to the extent 
received by the Euroclear Curator and by Euroclear. 

Although DTC, Clearstream and Euroclear have agreed to the foregoing procedures in order to iacilitate 
transfers of irtterests in the Regulation S Global Notes and in Ihe Rule 144A Global Notes among participants of 
DTC, Clearstream ^d Euroclear, they are under no obligation to perform or continue to perform these procedures, 
and the procedures may be discontiitued at any time. Neither the Issuers nor the Tmsiee will have airy lesponstbili^ 
for the performance by DTC, Clearstream, Euroclear or their respective participants or indirea participants of their 
respective obligations under llie rules and procedures governing their operations. 

Payments; Certifications by Holders of Temporary Regalation S Global Notes. A Holder of a beneficial 
interest in a Temporary Regulation S Global Note must provide Clearstream or Euroclear, as the case may be, with a 
certificate in the form required by the Indenture certifying that the beneficial owner of the interest in such Global 
Note is not a U.S. Person (as defuKd in Regulation S), and Clearstream or Euroclear, as the case may be, must 
provide to the Trustee a certificate in the form tequit^ by the Iidenture prior to (i) the payment of interest or 
principal.wiih respect to such Holder’s beneficial interest in the Temporary Regulation S Global Note and (ii) any 
exchange of such beneficial interest for a beneficial interest in a Regulation S Global Note. 

Individual Definitive Notes. The Class S Notes, the Class A Notes, the Class B Notes, the Class C Notes, 
the Class D Notes and the Regulation S Income Notes will be initially issued in global form. The Income Notes 
(other chan the Regulation S Income Notes) will not be gl«^al anj will be represented by one or more Definitive 
Notes. If DTC or any successor to DTC advises the issuer in writing that it is at any time unwilling or unable to 
continue as a depositary for the reasons described in **~GIobaj Notes” and a successor d^sitaiy is not appointed 
by the Issuers within 90 days or as a result of airy amendnrent to or change in. the laws or regulations of the C^man 
Islands or the State of Delaware, as applicable, or of airy authori^ therein or thereof having power to tax or in the 
interpretation or administration of such laws or regulations which become efiociive on or after the Gosing Date, the 
Issuers, the Note Paying AgeiU or the Fiscal Agent is or will be required to make airy deduction or withholding from 
any payment in respect of the Notes which would not be required if the Notes were in definitive form and the Issuers 
will issue Definitive Notes in registered form in exchange for tlie Regulation S Global Notes and the Rule 144A 
Global Notes, as the case may be. Upon receipt of such notice from [HU, the Issuers will use their best efforts to 
make arrangements with DTC for the exchange of interests in the Global Notes for individual Definitive Notes and 
cause the requested individual Definitive Notes to be executed and delivered to the Note Registrar or Income Notes 
Transfer Agent, as applicable, in sufficiem quantities and authenticated by or on behalf of the Note Transfer Agent 
or Income Notes Trmisfer Agent, as applicable, for delivery to Holders of the Notes. Persons exchanging interests in 
a Global Note for individual Definitive Notes will be required to provide to the Note Transfer Agent or the Income 
Notes Traitsfer Agent, as applicable, through DTC, Clearstream or Euroclear, (i) written instructions and other 
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uiformation lequired by the Issuers, the Note Transfer Agent and (he Income Notes Transfer Agent to complete, 
execute and deliver such individual Definitive Notes, 01) in the case of an exchange of an interest in a Rule 144A 
Global Note, such certification as to (a) Qualified Institutiooa] Buyer status or, solely in the case of the Income 
Notes, as to Accredited Investor status and (b) that such Holder is a Qualified Purchaser, as the Issuers shall require 
and (iii) in the case of an exchange of an interest in a Regulation S Global Note, such certification as tte Issuers 
shall require as to non-U.S. Person status. In all cases, individual Definitive Notes delivered in exchange for any 
Global Note or beneficial interests therein will be re^steied in the names, and issued in denominations in 
compliance with the minimum denominations specified for the applicable Global Notes, requested by DTC. 

Individual Definitive Notes will bear, and be subject to, such legend as the Issuers require in order to assure 
compliance with any applicable law. Individual Definitive Notes wiU be transferable sidiject to the nunimum 
denomination ^licabie to the Rule 144A Global Notts and Regulation S Global Notes, in whole or in part, and 
exchangeable for individual Definitive Notts of the same Class at the office of the Note Paying Agent, Note 
Transfer Agent, Income Notes Transfer Agent or the office of any transfer agent, upon compliance with the 
requirements set forth in tltt IralerituTe or the Fiscal Agents Agreement, as applicable. Iixltvidual Definitive Notes 
may be transferred through any transfer agent upon the delivery and duly completed assignnttnt of such Notts. 
Upon transfer of ar^ individual Definitive Note in part, the Note Transfer Agent or Income Notes Transfer Agent, as 
ai^licable, will issue in exchange therefor to the uantfctee oitt or more individual Definitive Notts in the amount 
being so transferred and will issue to the transferor one or more individual Definitive Notes in the remaining amount 
not teing transferred. No service charge will be imposed for arty registration of transfer or exchange, but payment 
of a sum sufficient to cover any tax or other govemmentai charge may be required. The Holder of a restricted 
individual Definitive Note may transfer such Note, subject to con^IiarKe with the provisions of (he legend thereon. 
Upon the transfer, exchange or replacement of Notes bearing the legend, or upon specific request for removal of the 
legeiBi on a Note, the Issuer will deliver only Notes that bear such legend, or will refuse to remove such legend, as 
tie case may be, unless there is delivered to the Issuer such satisfactory evidence, which may include an opinion of 
counsel, as may reasonably be requited by the Issuer that neiilter the legend ix)r the restrictions on transfer set forth 
therein are required to ensure conqiliance with the provisions of the Securities Act and the ItTvestmeni Conq)ai 7 
Act Payments of principal and interest on individu^ I>efiiiitive Notes shall be payable by the Note Paying Agents 
or the Fiscal Agent, as applicable, by U.S. Dollar check drawn on a bank in the United States of America and sent 
by mail to the registered Holder thereof, by wire transfer in immediately available funds. In addition, if and for so 
long as aiQ' Notes are listed on the Irish Stock Exchange and the rules of such exchange shall so require, in the case 
of a transfer or exchange of individual Definitive Notes, a Holder thereof may effect such transfer or exchange by 
presenting such Notes at, and obtaining a new individual Defirutive Note from the office of the Irish Paying Agent, 
in the case of a transfer of only a pan of an individual Definitive Note, a new individual Definitive Note in respect 
of the balance of the principal amount of the individual Definitive Note not transferred will be delivered at the office 
of the Irish Stock Exchange and in the case of a leplacenKnt of any lost, stolen, mutilated or destroyed individual 
Definitive Notes, a Holder tliereof may obtain a new individual Definitive Note from the Irish Paying Agent 

The Income Notes. The Regulation S Income Notes will initially be in global form. The Income Notes 
(other than Regulation S Income Notes) will not be global and will be represented by one or more Income Note 
Certificates in definitive form. All Income Notes will be ^jea to certain restrictions on transfer as set forth under 
“Notice to Investors." 

Income Notes may be iransfcned only (i) upon receipt by the Issuer and Income Notes Transfer Agent of 
an Income Notes Purchase and Transfer Letter to the effect that the tranter is being made (a) to a Qualified 
Institutional Buyer that has acquired an interest in the Income Notes in a transaction meeting the requirements of 
Rule 144A or (b) to an Accredited Investor having a net worth of not less than U.S.XIO million in a transaction 
exempt from registration under the Securities Act, wl» is a Qualified Purchaser or (ii) to a non-U.S. Person in an 
offshore transaction conqrlying with Rule 903 or Rule 904 of Regulation S. The transferee of an Income Note (other 
than a Regulation S Income Note) must also make certain other representations applicable to such transferee, as set . 
forth in the Income Notes Purchase and Transfer Letter. 

Each Purchaser of a Regulation S Income Note wUl be deemed by its purchase to have represented and 
warranted as set forth under “Notice to Investors.” 
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Payments on the limme Notes on any Foment Date will be made to the person in whose name the 
relevant Income Note is registered in the liKome Notes Register as of the close of business 10 Business Days prior 
to such Payiront Date. 

USE OF PROCEEDS 

The gross proceeds associated with the offering of the Notes ate expected to equal approximately 
U.S.S308,400,000. .^proxiniately U.S.Si,6SS,000 of siKh gross proceeds will be applied by the Issuer to p^ 
upfront fees aisl expenses associa^ with the offering of the Notes. On the Closing Date or promptly thereafter as 
is consistent with customary settlement procedures, puisuam to agreements to purchase entered into on or before the 
Closing Date, the Issuer will apph' the net proceeds to poiohase the Collateral Securities and Eligible Investments 
described bereio having an a^regaie Principal Balance of appioximaiely U.S.$30S, 000,000 and will have entered 
into the Credit Defauh Swap. In addition, on the Ctosing Date, appioximateh' U.S.S200,000 of the i«t proceeds 
from the issuance of the Notes will be deposited into the Expense Reserve Account. 

RATINGS OF THE NOTES 

It is a condition to the issuance of tite Notes that the Class S Notes, the Class A-la Notes, the Qass A-lb 
Notes and tte Class A-2 Notes be rated “Aaa” by Moody's and “AAA” by SAP, that the Class B Notes be rated at 
least “Aa2” by Moody’s and at least "AA” by SAP, that the Qass C Notes be rated at least “A2” by Moody’s and at 
least “A” by SAP and that the Class D Notes be rated at least “Baa2" by Moody’s arvl at least “BBB” by SAP. The 
Income Notes will not be rated by either Rating Agency. A rating is not a reconurtendation to buy. sell or hold 
securities and may be subject to revision or withdrawal at any rin^. 

If and for so long as any Class of Notes is listed on tltt Irish Stock Exchange, the Trustee will inform the 
Irish Paying Agem if any rating assigned to any Class of Notes is reduced or withdrawn. 

Moody's Ratings 

The ratings assigned to the Secured Notes by Mootfy’s are based upon its assessment of the probabili^ that 
the Credit Default Swap aiKl the Collateral Assets will provide sufficiem funds to pay such Secured Notes, based 
largely upon Moody’s statistical analysis of historical def^ault rates on debt obligations with various ratings, expected 
recovery rates on the Reference Obligations and the Collateral Assets, the asset and interest coverage required for 
such Secured Notes (which is achieved through the subordination of more junior Notes), and the diversification 
requirements that the Pledged Assets must satisfy. 

Moody's rating of (i) the Class S Notes, the Class A Notts and tlie Class B Notts addresses the ultimato 
cash receipt of all required principal payments and the timely cash receipt of all interest or premium payments as 
provided in the governing documents and (ii) the Class C Notes and the Class D Notes addr^s the ultimate cash 
receipt of all required interest and principal payments as provided in the gpveming documents. Kte>ody’s ratings are 
based on the expected loss posed to the Holders of the Notes relative to the promise of receiving the present value, 
calculated using a discounted rate equal to the promised interest rate of such payments. Moody’s analyzes the 
likelihood that each dbbt obligation included in the portfolio will default, based on historical default rates for similar 
debt obligations, the historical volatili^ of such default rates (which increases as securities with lower ratings axe 
added to the portfolio) and an additional defauh assuttqition to account for future fluctuations in defaults. Moody's 
then determines the level of credit protection necessary to achieve the expected loss associated with (he rating of the 
structured securities, taking into account the potential recovery value of tis Pledged Assets and the expected 
volatility of the default rate of the portfolio based on the level of diversUlcation by issuer and industry. 

In addition to these quantitative tests, Moody's ratings take into account qualitative features of a 
transaction, including the experience of the Liquidation Agent, tire legal structure and the risks associated with such 
structure, its view as to the quality of the participants in the transaction and other factors that it deems relevant. 
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S&P Ratings 

S&P will rale the Secuied Notes in a manner similar to tte manner in which it rates other stnictuted issues. 
The ratings assigned to (he Class S Notes, the Class A Notes and the Class B Notes by S&P address the likelihood 
of de timely payment of interest and the ultiniate p^ment of principal on such Secured Notes. The ratings assigned 
to the Class C Notes and the Class D Notes by S&P address the likelihood of the ultimate payment of interest and 
principal on such Secured Notes. This requires an analysis of the following: (i) credit quality of the Pledged Assets 
securing the Secured Notes; (ii) cash flow used to p^ liabiUti^ and the priorities of tl^ payments; and (lii) legal 
consideiabons. Based on these analyses, S&P detennifles the necessary level of credit enhancement needed to 
achieve a desired rating. 

S&P's analysis includes the application of its proprietary default e>q)ectation computer model, the Standard 
& Poor’s CPO Monitor (which will be provided to the Issuer), which is used to estimate the default rate the 
portfolio is likely to experience. The Staiidaid & Poor’s CDO Monitor calculates tire projected cumulative default 
rate of a poo! of coU^eial consistent with a specified beitehinaik rating level ba^ tqx)n S&P’s proprietary 
corporate debt default studies. The Standard & Poor’s Monitor takes into consideration the rating of each 
issuer or obligor, the number of issuers or obligors, the issuer or obligor iirdustiy concentration and the remaining 
weighted average maturity of each of the Reference Obligations included in the RefereiKe Portfolio. The risks 
posed by these variables are accounted for by effectively adjusting the necessary default level needed to achieve a 
desired rating. The higher the desired rating, the higher the level of defaults the portfolio must withstand. 

Credit enhancement to support a particular rating is then provided based, in part, on tlte results of the 
Standard & Poor’s CDO Monitor, as well as other more qualitative considerations such as legal issues and 
manageittent capabQities. Credit enhancement is typically provided by a condjination of 
overeoUateralization/subordinatjon, cash collateral/reserve account, excess spread/interest ard amortizatioa A 
transaction-specific cash flow model (the “Transaction-Specific Cash Flow Model") is used to evaluate the portfolio 
and determine whether it can withstand an estimated level of default while fully repaying the class of debt under 
consideratioa 

There can be no assurance that actual loss on the Pledged Assets will not exceed those assunred in the 
application of the Standard & Poor’s CDO Monitor or that recovery rates and the timii^ of recovery with respect 
thereto will not differ from those assumed in the Tfansaction-Specific Cash Flow Model. The Issuers make no 
representation as to the expected rate of defaults on the portfolio or as to the expected liming of any defaults that 
may occur. 

S&P’s rating of the Notes will be established ur^r various assumptions and scenario analyses. There can 
be no assurance, and no representation is made, that actual defaults on the Pledged Assets will not exceed those in 
S&P’s analysis, or (hat recovery rates with respect thert^ (aui, consequently, loss rates) will not differ ftom those 
in S&P's arialysis. 

THE CREDIT DEFAULT SWAP 

General 


The following description of the Credit Default Swap is a summary of certain provisions of the Credit 
Default Swap but does not purport to be conqilete and pro^rective investors roust refer to the Credit Default Swap 
for more detailed information regarding the Credit Def^t Swap. Copies of the Master Agreement aixl the Master 
Confirmations will be available to investors froro the Trustee. Capitalized terms rwt otherwise defined in this 
section will have the meanings set forth in the Master Agreemem and related Master Confirmattoa 

The Credit Defauh Swap will be structured as a “pay-as-you-go" credit default swap and will be 
documented pursuant to a 1992 ISDA Master Agreement (Midticurrency-Cross Border), inchiding the Schedule 
thereto (the “Master Agreement”), between the Issuer and the Credit Protection Buyer along with two confirmations 
(each a “Master Confirroation”) evidencing a traisaction with respect to each Reference Obligation in the Reference 
Portfolio thereunder (each such transaction, a “CDS Tiansaction"). 
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Each CDS Transaction is e.'q^ected to have a specified Reference Colligation Notional Amount which 
rejaesents the dollar amount of die credit exposure which the Issuer is assuming thereunder with reflect to the 
Reference Obligation related to such CDS TransacUoa The “Aggregate Reference Obligation Notional Amount" is 
the sum of the Reference Obligation Notional Amounts all CDS Transactions. On the Cbsing Date, the Issuer 
expects to enter into a Credit Default Swap with an Aggregate Reference CAligation Notional Amount of 
approximately U.S.$305,000,000. In acconlarax with the terras of the CDS Transactions, the Reference Obligation 
Notional Amount of each CDS Transaction is expected alter the Oosing Date to be: (i) decreased on each day on 
which a Referei^e Obligation Principal Payment is made by the relevant Reference Obligation Principal 
Amortization Amount; (ii) decreased on each day on which a Failure to Pay Princip^ occurs by the relevant 
Principal Shortfall Ampunt; (iii) decreased on each day on which a Writedown occurs by the relevant Writedown 
Amount; (iv) increased on each day on which a Writedown Rein^uisement occurs by any Writedown 
Rein^ufsement Amount in respect of a Writedown Reln^uraement within paragraphs (ii) or (iii) of tte defuiition of 
“Writedown Reimbursement”; and (v) decreased on each Deliveiy Date by an amount equal to the relevant Exenase 
Amount minus tlie relcv^ amount detetmiced pursuant to paragraph (b) under the heading, “Physical Settlement 
Amount” in tlv related Master Confirmation; provided that, in acconlance with the related Master Confirmation, if 
ary Relevant Amount is aiqiUcable, the Exercise Amount will also be deemed to be decreased by such Relevant 
Amount (or increased by tte absolute value of such Relevant Amount if such Relevant Amount is ne^trve) with 
effect from such Delivery Date. 

The effective date of the Credit Default Swap will be the Closing Date and the Credit Default Swap will 
terminate by its terms on July 12, 2042 (the “Scheduled Termination Date”) unless a Oedit Event occurs with 
respect to Ute Credit Default Swap and the physical settlement date is scheduled to occur after such date. 

Credit Protection Buyer Payments 

Pursuant to the Credit Default Swap, on each Detennination Date, the Credit Protection Biyer will make a 
fixed rate paymem (minus any related Interest Shortfall Amounts as described below and in the related Master 
Confinnation) (the “Fixed Amount”) to tiie Issuer, representing the aggregate Fixed Amounts which became due 
with respect to tite Reference Obligation Payment Dates during the related Due Period, The Credit Protection Biyer 
will make certain other payments under the Credit Default Swap to the Issuer at the times and in tte amounts 
described herein, including any Interest Shortfall Reirr^uisement Payment Amounts, Writedown Reimbursement 
Payment Amounts anJ any Principal Shortfell Reiirtiurscnieiii Payment Araounts (together “Additional Fixed 
Amaunts”). In connection with any termination or assignment of a CDS Transaction, proceeds from such 
termination or assignment, if any, will be deposited into (he Interest Collection Account 

Upon the occurrence of any Interest Shortfall with respect to any Reference Obligatioa Ute Fixed Amount 
payable under a CDS Transaction by the Credit Protection Buyer to the Issuer will be reduced by an amount equal to 
the related Interest Shortfall Payment Amount, such reduction amount not to exceed the Fixed Amount. Interest will 
accrue on any Interest Shortfall Payment Amount at a rate equal to LIBOR plus the fixed rule as specified in the 
applicable CDS Transaction. Interest Shortfall Paymeid Amounts are subject to the Interest SbottfaJl Cap as 
described in (he Credit Default Swap. If any amount in satisfaction of the Interest ShonM which gave rise to any 
Interest Shortfall Paymem Amount, including imeiest accrued thereoiv is later paid with respect to a Reference 
Obligation, the Credit Protection Buyer will pay such amount, or in cenain circumstances a ponion of such amount 
to tiK Issuer as an Interest Shortfall Reinijursemem Payment. Interest Shortfall Reimbursement Pjynwnt Amourts 
will not exceed the cumulative Interest Shortfall Payment Amounts (including any interest thereon) previously 
withheld from the Issuer relating to such Reference CXiligatioa 

So long as the long-term ratings (or, in the case of clause (iiXb) of this paragraph only, the short-term 
rating) of the Credit Protection Buyer or any guarantor of tiro Credit Protection Buyer’s obiigation under tiie Credit 
Default Swap are equal to or higter than (i) “Aa3" by Moody’s (and, if rated “Aa3” by Moody’s, is not on watch for 
possible downgrade) and (ii){a) “AA-” by S&P (and. if rated “AA-" by S&P, is not on watch for possible 
downgrade) or (b), if Goldman Sachs International is not the Credit Protection Buyer, “A-1+" by S&P (and, if rated 
“A'l+” by S&P, is not on watch for possible dowi^rade), tl» fixed payn»nt due by the Credit Protection Buyer will 
be payable in aneais. However, if the long-term ratings (or the shon-term rating, as applicable) of Ute Credit 
Protection Buyer or aiQ' guarantor fall below any such leveb, the Credit Protection Buyer will be required to the 
fixed p^ment due under Ute Credit Default Swap in advance. The failure of the Credit Protection Buyer to make 
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tie fixed payment in advance if such rating levels aie no longer satisfied will constitute a termination event unler 
the terras of the Credit Default Swap with the Credit PiDtection Buyer as the sole “Affected Party” uMer the Credit 
Default Swap. 

Credit Protection Seller Payments 

Under the Credit Default Sw^, the Issuer will be required to pay certain Floating Amounts to the Credit 
Protection Buyer following the occurrence of a Floating Amount Event with respect to a Refereirce Obligation as 
described herein. The I^er wiU pay to the Credit Protection Buyer all Floating Amounts which became due during 
each Due Period, if any, on the related Determination Dare. 

Upon the occurrence of a Credit Event with resp^ to a Reference Obligation, the Credit Protectioo Buyer 
may deliver such Refereim Obli^tion to the Issuer, in exchange for which the Issuer will p^ to tire Credit 
Protection Buyer an amount (a "Physical Settlement Amount”), which amount shall be calculated in accordance 
with the related CDS Transaction. The Issuer will pay re tfie Credit Protection Buyer aU Physical Settlement 
Amounts which became due during the related Due Period if any, on the related Determination Date. 

Delivered Obligations delivered to the Issuer will be credited to the Delivered Obligation Account. Any 
Delivered Obligation delivered to the Issuer shall be sold by the Liquidation Agent within twelve (12) months of tire 
date on which the Liquidation Agent receives notice of such deiiveiy in accordance with the Liquidation Agency 
Agreement; provided that i» Everu of Default has occurred and is continuing. The proceeds of such sale wiD be 
deposited by the Trustee into (he Collateral Account and invested in Eligible Irrvestraents and Colbteial Securities 
selected at the direction of the Liquidation Agent. In addition, any principal proceeds or interest received on such 
Delivered Obligations prior to such sale, will be deposited by the Trustee into the Collateral Account. 

In corurection with any termination or assignirreot of a CDS Transaction, the Issuer may owe a Credit 
Default Swap Teminatioa Payment; provided however, that the Issuer will i»t be obligated to make any Credit 
Default Swap Terinination Payments to the Credit Protection Buyer in the event of a termination or assignment of 
the Credit Default Swap in respect of which the Credit Protection Buyer is the ‘'Defaulting Party” or the sole 
“Affected Party” (each as defined in the Credit Default Swap). Credit Default Swap Termination Payments due to 
the Credit Protection Buyer will be paid directly and out^e of the Priority of Payments in accordance with the 
following paragraph. Defaulted Swap Termination Payments due to the Credit Protection Buyer will be paid in 
accordance with the Priority of Payments. Credit Default Swap Termination Payments due to an assignee of a CDS 
Transaction will be paid as and when they become due to the extent of available funds. 

Tire Liquidatiem Agem, on behalf of the Issuer, will obtain the funds to pay Credit Protection Amounts 
(which, for the avoidance of doidx, shall not include Defaulted Sw^ Termination Payments) by withdrawing 
amounts from the Collateral Account pursuant to the CoUaieraJ Liquidation Procedure. In the event the Credit 
Default Swap is terminated prior to its scheduled maturity without the occurrence of a “credit event” or a “floating 
amount event,” the Liquidation Agent, on behalf of the Issuer, shaU apply the Collateral Liquidation Procedure with 
respect to Collateral having a par amount equal to the amount of the Cr^t Default Swap Termination Payment, if 
any, owed to the Credit Protection Buyer and any such termination p^mem will be paid to the Credit Protection 
Buyer. The Credit Protection Buyer will bear any market risk on the liquidation of such Collateral. The Credit 
Default Swap will also provide for cash settlement upon the occurrence of a “floating amount event” or physical 
settlement upon tire occurrence of a “credit event” under such Credit Default Swap upon notice from the Credit 
Protection Buyer. If the Credit Protection Buyer has chosen cash settlement, the Liquidation Agent, on behalf of the 
Issuer, shall ^ly the Collateral Liquidation Procedure with respect to Collateral having a par arnoum equal to the 
amount of any related Credit Protection Amounts owed to the Credit Protection Buyer and any svrch related Credit 
Protection Aimunts owed to the Credit Protection Buyer will be paid by the Liquidation Agent, on behalf of the 
Issuer, from tire liquidation proceeds of such Collateral. Id the event such liquidation proceeds are less than par, the 
Credit Protection Buyer will accept tire liquidation proceeds ^plicable to the face amounl of Collateral sold which 
is equal to tire loss or writecbwn amount. In the evem a “ci^t event” or a “floating amount event” has occurred 
and the Issuer is required to liquidate Collateral and deliver cash to the Credit Protection Buyer, the Credit 
Protection Buyer will bear any market risk on the liquidation of such Collateral. If the Credit Protection Buyer has 
chosen physical settlement, the Collateral chosen by tire Credit Protection Buyer will be delivered to the Credit 
Protection Buyer in exchange for a Delivered Obli^oa 
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The obligations of tte Issuer to make payments under a CDS Transaction will exist irre^Mctive of whether 
the Credit Protection Buyer suffeia a loss on the relate Reference Obligation iqwn the occurrence of a Credit Event. 
The Issuer will have no rights of subrogation under the Credit Defaidt Swap. 

Credit Events 

A Credit Event with respect to the Credit Default Swap and arty RefereiKe (^ligation means the 
occurrence of aiq^ of the events specified in the Credit Default Swap as a Cre^t Event on or before the scheduled 
termination date for such CDS Transaction. The Credit Events are expected to Failure to Pay Principal, 
Writedown and Distressed Ratings Downgrade. Each Ma^r Confinnation may alter the standard definitions of 
such terms and the actual CDS Transactions should be woaihed for the details of the Credit Events applicable 
tteieto. The capitalized terms used in this section and not otherwise defined, have the meanings set forth in the 
related CDS Transactions. 

A “Credit Event” is the occurrence of any of the following (however caused, directly or indirectly), as 
applicable: 

(i) Failure to Pay Principal 

“Failure to Pay Principal” means (i) a failure by (he Reference Entity (or atry Insurer) to pay an Expected 
Principal Airount on the Final Amortization Date or the Legal Final Maturity Date, as the case may be or (ii) 
payment on any such day of an Actual Principal Amount that is less than the Expected Principal Amount; provided 
that the failure by the Reference Entity (or any Insurer) to pay any such amount in respect of principal in ^cordance 
with the foregoing shall not constitute a Failure to Pay Principal if such failure has been lenredied within any grace 
period applicable to such payment obligation under the u^erlying instiumeirts or, if no such grace period is 
applicable, within three Business Days after the on which the Expeaed Principal Amount was scheduled to be 
paid. 

(ii) Writedown 

“Writedown” means the occurrence at any time on of after the Effective Date of: (i)(A) a writedown or 
applied loss (however described in the underlying instiumems) resulting in a reduction in the Outstanding Principal 
Ainouni (other than as a result of a scheduled or unscheduled payment of principal); or (B) the attribution of a 
principal deficiency or realized loss (howsoever described in (he underlying insmunetrts) lo the Reference 
Obligation resulting in a reduction of (he current interest payable on the Reference Obligation; (ii) the forgiveness of 
any amount of priiKipal by the holders of the Reference Obligation pursuant to an amendment to the underlying 
instiuments resulting in a reduaion in the Outstanding Principal Amount; or (tii) if the underlying instnunenis do 
not provide for writedowns, applied losses, principal deficiencies or realized tosses as described in (I) above to occur 
inrespeaofthe Reference Obligation, an Implied Writedown AmouiU being determined in respect of the Reference 
<%ligation by the Calculation Agent. 

(iii) Distressed Ratings Downgrade: 

“Distressed Ratings Downgrade" meaiu, with re^rect to a Reference Obligation: 

(i) if publicly rated by Moody’s, (A) is downgraded to “Caa2” or below by Moody's or (B) has the 
rating assigned to it by Moody’s withdrawn and, in either case, not reinstated within five Business Days of such 
dowr^de or withdrawal; provided that if such Etefereiice ObligaboD was assigned a public rating of at least “Baa3” 
or higher by Moody’s immediately prior to the occuneoce of such withdrawal,, it shall not constitute a Distressed 
Ratii^s Downgrade if such Reference Obligation is assigned a public rating of at least “Caal” by Moody’s within 
three calendar ntonths after such withdrawal; or 

(ii) if piiilicly rated by Standard & Poor’s, (A) is downgraded to “CCC" or below by Standard & 
Poor’s or (B) has the rating assigned to it by Standard & Poor’s withdrawn and, in either case, not reinstated within 
five Business Days of such downgrade or withdrawal; provided that if such Reference Obliption was assigned a 
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public rating of at least “BBB-” or higher by Standard & Poor’s immediately prior to the occuneoce of such 
withdrawal, it shall not constitute a Distressed Ratings Downgrade if such Reference Obligation is assigned a public 
r^ing of at least “CCC+” by Standard & Poor’s within three calendar months after such withdrawal; or 

(iii) if publicly rated by Fiteh, (A) is downgraded to “CXX") or below by Fitch or (B) has the rating 
assigned to it by Fitch withdrawn and, in either case, not reinstated within five Business Days of such downgrade or 
withdrawal; provided that if such Reference (^ligation was assignol a public rating of at least ’‘BBB-" or higter by 
Filch immediately prior to lire occurrence of such withdrawal, it shall not constitute a Distressed Ratings Downgrade 
if such Reference Obligation is assigrttd a pidilic rating of at least ‘‘CCC+” by Fitch within three calends months 
after such withdrawal. 

(iv) Failure to Pay Interest 

“Failure to Pay Interest” means with lespect to any Reference Obligation, the occurrence of an Interest 
Shorten Amount or Interest Shortfall Amounts (osculated on a cumulative basis) in excess of tltf relevant Payn^nt 
Requirement 

In lespect cd* the Failure to Pay Interest, if the Reference ^ligation is a PDC Bond, it shall be a Condition 
to Settlement that a period of at least 360 calends days has elapsed since the occurrence of the Credit Event without 
the relevant Interest Shortfall having been reimbursed in hiU. 

The Reference Portfolio 

The Aggregate Reference Obligation Notional Amount on the Closing Date is expected to be 
U.S.$30S, 000,000. The Reference Obligations will consist of 61 issues across two categories of RMBS Securities 
aitd one category of CDO Securities. The Reference Portfolio will include RMBS Midpiime Mortgage Securities, 
RMBS Subpiime Mortgage Securities and CDO RMBS Securities. 

As of the Oosing Date, (i) RMBS Midprime Mortgage Securities are expected to make up approximately 
41.0% of the Aggregate Reference Obligation Notional Amount, (iii) RMBS Subprime Mortgage Swurities are 
expected to make up approximately 37.4% of the Aggregate Reference Obligation Notional Amount and (iv) CDO 
RMBS Securities are expected to make up approximately 1.6% of the Aggregate Reference Obligation Notioiud 
AinouiU. See Appendix B to this Offering Circular for certain summary information with respect to the Reference 
Portfolio. 

Removal of Reference Obiigations from tbe Reference Portfolio 

Following a Writedown and the satisfaction of Uus Cortditions to Setllement relating thereto, the Reference 
Obligation that is the subject of such Credit Event will not be removed from the Reference Portfolio, and such 
Reference Obligation may experience one or more subsequem Credit Events (including a Writedown). 

Following (I) the scheduled maturiQ', redenq>tioR or amortization in full of a Reference Obligation or (ii) a 
Credit Eveiu other th^ a Writedown and tbe satisfactioR of tte Conditions to Settlement, the Reference Obligation 
that matured, redeemed or amortized in full or that is ite stdrjeci of such Credit Event will be removed from the 
Reference Portfolio. Subject to the foregoing, if the R^erence Obligation Notional Amount of a Reference 
Obligation that suffered one or more Writedowns is reduced to zero at any time on or prior to the Scheduled 
Tcrminatkm Date and remains at zero for a period of one calendar year, such Reference Obiigation shall be removed 
from the Reference Portfolio as of the last day of such one calendar year period. The Aggregate Reference 
Obligation Notional Amount shall be decreased by tbe Refeietice Obligation Notional Amount of each Refereixro 
Obligation removed from the Reference Portfolio. 

The Issuer will not have the authoriQ' to assign, terminale or otherwise dispose of any CDS Transaction on 
a discretionary basis. The only CDS Transactions that shall be assign, terminated or otherwise disposed of by the 
Issuer are CDS Transactions that reference Reference Obhgmions that are determined puisuam to the Collateral 
Administration Agreement by the Collateral Administrator, on behalf of the Issuer, to be Credit Risk Obligations. 
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Pursuant to the terms of the Indenture and subject to the restnctions contained therein and in tlK Liquidation Agency 
Agreement, the Liquidation Agent shall assign, terminate or otherwise dispose of, ou behalf of the Issuer, any such 
CDS Transaction that references a Reference Obligation that is so determined to be a Credit Risk Obligation within 
one (1) year from the dale on which the Collateral Adminisliator. on behalf of the Issuer, pursuant to the Collateral 
Administration Agreement, ideotiftes to the Liquidation Agent such Refereiue Obligation as a Credit Risk 
Obli^tion. The assignment, termination or disposition price for any such assignment, termination or disposition of 
a CDS Transaction that references a Reference Obligation that is so determined to be a Credit Risk Obligation will 
equal the fair market value of such CDS TransactioiL The fair market value of aiq' such CDS Transaction will be 
tie higlest bid received by the Liquidation Agent after tutenqrting to solicit a bid from up to three independent third 
patties making a market in such CDS Transaction that references a Refereitce Obligation that is so determined to be 
a Credit Risk Obligation, at least one of which is not from the Liquidation Agent or an affiliate thereof; provided 
that, if upon commercially reason^le efforts of the Liquidation Agent, bids from three independeia third parties 
making a market in such CDS Transaction are not available, the higher of the bids from two such third parties may 
be used; provided, further that, if upron commercially reasonable efforts of the Liquidation Agent, bids from two 
indqrendent third parties making a rnaiket in such CDS Transaction that references a RefereiKe Obligation that is so 
determined to be a Credit Risk Obligation are not available, one such bid may be used. See “Risk Factors — ^Notes — 
Static Transaction” aisl “ — No Collateral Manager.” The proceeds from any such disposition of a CDS Transaction 
that references a Rderence Obligation that is so determined to be a Credit Risk C^Iigation (exclusive of any accrued 
interest) will be deposited to the Collateral Account fbr investment in Eligible Investments or Collateral Securities, 
and may be applied as Amortiz^ion Proceeds pursuant to the calculation of the Aggreg^ Amortization Amount 
In the event the Credit Default Swap is terminated prior to its scheduled maturity without the occurrence of a “credit 
event” or a “floating amount event,” the Liquidation Ageiu, on behalf of the Issuer, shall apply the Collateral 
Liquidation Procedure with respect to Collateral having a par amount equal to the amount of the Credit Default 
Swap Termination Foment, if any, owed to the Credit Protection Buyer and arty such tennination payment will be 
paid to the Credit Protection Buyer. The Credit Protection Buyer will bear any market risk on the liquidation of 
such Collateral. A “Credit Risk Obligation” is a Reference (^ligation (i) the rating of which has been (a) 
downgraded to below "B-” or “B3" by any Rating Agency (but not including any Reference ObUgations which are 
rated "B-” or “B3” and on credit watch for possible ddwi^de) or (b) withdrawn or, (ii) that is a Defaulted 
Obligation or (iii) that is a PIK Bond that Itas been deferring interest for at least twelve consecutive months. 

The Liquidation Agent, on behalf of the Issuer, nuy also (i) in the case of an Auction terminate the Credit 
Default Swap and liquidate the remaining Pledged Assets; provided, that the criteria for an Auction can be 
demonstrably met prior to any such disposition and that the expected Liquidation Proceeds equal or exceed the 
Minimum Bid Amount; (ii) in (he case of a Tax Redemption on any Payment Date, dispose of the Credit Default 
Swap and liquidate the remaining Pledged Assets in connection with a Tax Redemption; provided that the criteria 
for a Tax Redemption can be dentonstrably met prior to any such disposition and that the expected Liquidation 
Proceeds equal or exceed the Total Redemption Amount; and (iii) in the case of an Optional Redemption, dispose of 
the Credit Default Swap and liquidate the remaining Pledged Assets in connection with an Optional Redemption; 
provided that the criteria for an Optional Redemption can be demonstrably met prior to aiy such disposition arid that 
(be expected Liquidation Proceeds equal or exceed the Total Redemption AmounL See “Descriptionof the Notes— 
Auction," "—Tax Redemption” and " — Optional Redcmpiioa” 


Credit Default Swap Early Tennination 

The Issuer will have the right to terminate the Credit Default Swap upon the occurrence of an “Event of 
Detiult” or "Termination Event," including, but not limited to, (a) payment defaults by the Credit Protection Buyer 
aid any guarantor lasting a period of at least three busirress days, (b) a default by the Credit Protection Buyer or aiy 
guarantor on specific financial transactions as specified in the Credit Default Swap, (c) bankruptcy-related events 
applicable to the Credit Protection Buyer or any guaranror, (d) aiy redemption of the Notes in whole, (e) a 
liquidation of all the Pledged Assets following the occuirm^ of an Event of Defauh under the Indenture, (f) it 
becomes unlawful for the Issuer to perform its obligations under the Credit Default Swap and the Issuer is not able 
to transfer its obligations to a different jurisdiction or substitute another entity in its place so that such illegality 
ceases to apply, (g) because of (x) any action taken by a taxing authority, or brought in a court, on or after tte 
Closing Date or (y) a change in tax law, (here is a substantial likelihood that the Issuer will be required to (1) make a 
“gross-up” payment or (2) receive a p^ment subject to withholding for which another pai^ is not required to make 
a “gross-up" payment or (h) the unsecured, unsubordinated debt rating of the Credit Protection Buyer or aiiy 
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guarantor of the Credit Proteaion Buyer, whichever i$ hitter, assigned by S&P or Moody's at any time falls below 
“AA-” (or is on downgrade watch at “ AA-") or “Aa3” (or is on downgr^e watch at “Aa3”), the Credit Protection 
Buyer fails to make an Expected Fixed Payment as set forth in the Credit Default Swap and the Credit Protection 
Buyer, or its guarantor, fails to either (a) traisfer all of its rights and obligations under the Credit Default Swap to 
another entity which has aich ratings or (b) cause an endiy which has such ratings to guarantee or to provide an 
indemnity in rented of the Credit Protection Buyer’s or its guarantor's, obligations under the Credit Default Swap 
which s^sfies the Rating Agency Conditioa 

The Credit Protection Buyer will have the right to terminate the Credit Default Swap upon the occurrence 
of an ‘'Event of Default” or Tennination Event” under the Credit Delault Sw^, including, but rrot limited to (a) an 
Event of De&ult under the Indenture caused by a paymem default by the Issuer lasting a period of at least three 
business days, (b) any redemption of the Notes in whole, (c) bankruptcy-related events ^plicable to the Issuer, aral 
(d) a liquidation all the Pledged Assets following the occurrence of an Event of Default under the Indenture, (e) it 
becomes unlawful for the Oedit Protection Buyer to perform its obligations under the Credit Default Swap aixl the 
Credit Protection Buyer is not able to transfer its obligations to a different jurisdiction or substitute another entity in 
its place so that such illegality ceases to a^^ly, or (f) because of (x) any action taken by a taxing authority, or 
brought in a court, on or after the Closing Date or a change in tax law, there is a substantial likelihood that die 
Credit Protection Buyer will be required to make (1) a “gross-up" p^meni or (2) receive a pt^mem subject to 
withholding for which another party is not required to make a “gross-up” payment. IftheMaster Agreement and the 
CDS Transactions made thereunder are terminated, Uk Issuer will no longer receive payments from the Oedit 
Protection Buyer and will likely not have sufficient funds to make payments when due on the Notes and may not 
have sufficient funds to redeem the Notes in full. 

Upon the Trustee having actual knowledge of the occunence of any event that gives rise to the right of the 
Issuer to terminate the Credit Default Swap, the Trustee or the Fiscal Agent, as applicable, will as promptly as 
practicable notify the Noteholders of such event but will only terminate aiQ* such agreement on behalf of the Issuer 
(i) at the direction of a Majority of the Income Notes or (u) (a) upon the redemption of the Secured Notes in full, (b) 
if the principal balance of the Secured Notes is reduced to zero or (c) upon the acceleration of the Secured Notes in 
accordance with the terms of (he Indenture. The Issuer is required to satisfy the Rating Agency Condition prior to 
any (i) iqjlacement of the Credit Protection Buyer or (ii) assignment of the Credit Default Swap. In connection with 
any Noteholder vote to terminate the Credit Dtfault Swap, ai^ Notes held by or on behalf of the Credit Protection 
Buyer or any of their respective Afilliates will have no voting rights and will be deemed not to be outstanding in 
connection with any such vote. 

If an Event of Default or a Termination Evem occurs under the Credit Default Swap and (i) the Credit 
Protection Buyer is tlie Defaulting Party or Affected Pai^, “Market (Juoiation” and “First Method” will ^ly and 
otherwise (ii) “Market Quotation" and “Second Method” will apply, in each case as set forth in the Credit Default 
Swap, to value th: CDS Transactions under the Credit Default Swap. 

Paymeota on Credit Default Swap Early Termlnatiou 

Payments by the Issver. Upon the occurrence of a Credit Default Swap Early Termination, the Issuer will 
be required to pay to the Credit Protection Buyer the following amounts; 

(i) any Physical Settlemeiu Amounts owed by the Issuer to the Credit Protection Buyer for any Credit 
Events that occur on or prior to the Cre^i Default Swap Early Tenninatlon Date for which the 
Conditions to Settlement have been satisfied; and 

(ii) any Credit Default Swap Termination Payment due to the Credit Protection Buyer. 

Payments by the Credit Protection Buyer. Upon the occurrence of a Credit Default Swap Early 
Termination, the Credit Protection Buyer will be required to pay to Uie Issuer the following amounts; 

(i) any accrued but unpaid Fixed Amounis and Additional Fixed Amounts; and 
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(ii) any Credit Default Swap Temunation P^mem due to the Issuer. 

There can be no assuiaiKe that, upon early teimination by the Issuer or the Credit Protection Buyer, either 
tte Credit Protection Buyer would be required to r^e any teimination payment to the Issuer or, if it did make such 
a payment, the amount of the termination payn^nt made by the Credit Protection Buyer would be sufiicient to pay 
any amounts due in respect of the Notes. If the Issuer is required to make a Credit D^ault Swap Termination 
Payment to the Credit Protection Bi^er, such termination payment may be substantial and may result in losses to the 
holders of Ute Notes, 

Amendment 

The Credit Default Swap may be ameiuled onfy with (i) the satisfaction of the Rating Agency Condition, 

(ii) the consent of the Noteholders (in a percentage as would lave been required had such aiiKndmenl been taken 
puisuaitt to this Indenture) aiul (iii) the consent of (he Liquuiation Agent (which consent sludl not be unreasonably 
withheld); provided hawev^, that (A) with respect to (i), such Rating Agency Condition with respect to Moody’s 
need not be satisfied with respect to any amendmerti that corrects a manifest error and (B) with r^ect to (ii) and 

(iii) , such consent shall not be required, if, in reliance on an opinion of counsel or an officer’s certificate of the 
Liquidation Agent, the Issuer determines that such amendment would not have a material adverse effect on such 
party. 


Guarantee 

The GS Group will guarantee the obligations of the Credit Protection Buyer under C:iedit Default Swap. 

THE CREDIT PROTECTION BUYER 

The initial Credit Protection Buyer under the Credit Default Swap will be Goldman Sachs International. 
The swap guarantor with respect to ihe Credit Default Swap is The Goldman Sachs Group, Inc., a Delaware 
corporation (the "GS Group"), which is an affiliate of (he Ciedil Protection Buyer. Goldman Sachs Iiuemational is 
located at Peterborough Court 133 Fleet Street, London EC4A 2BB. 

The Annual Report on Form 10-K for the fiscal year ended November 30, 2006 filed by GS Group with the 
SEC (other than, in each case, documents or information deemed to have been furnished and not filed in accordance 
with SEC rules) will not form part of a pro^ctus prepared for the purposes of admission to the official list of the 
Irish Stock Exchange and to trading on its regulated market should any Notes be listed on such exchange. 

GS Group, together with its si^stdiaries, is a ^bal investment banking, securities and investment 
management firm that provides financial services worldwide to clients (hat include corporations, financial 
institutions, governments and high net*wonh individuals. 

Any statement contairted in a document incorporated or deemed to be incoipoTBied by reference into this 
Offering Circular, or contained in this Offering Circular, will be deemed to be modified or superseded fbr purposes 
of this Offering Circular to the extent that a statement contained herein or in any other subsequently filed document 
which also is or is deemed to be iocoiporated by reference herein, modifies or supersedes such statement Any such 
statement so modified or superseded will not be deemed, except as so modified or superseded, to constitute a part of 
this Offering Circular. GS Group’s filings with tire SEC are available to the public through the SEC’s Internet site at 
http;/Avww.sec.gov, and through the New York Slock Exchange^ 20 Broad Street, New York, New York 10005, on 
wttich GS Group’s conunon stock is listed. 

The Notes do not represent an obligation of, and will not be insured or guaranteed by, GS Group or any of 
its subsidiaries and investors will have oo rights or recourse against GS Croup or any of its subsidianes. 
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THE COLLATERAL SECURITIES 


The Initial Collateral Siecarities 

Punuant to the Credit Default Swap, the Issuer will use the proceeds from the ofTering of the Notes to 
purchase Collateral Securities aid Eligible InvesoneDts (having an initial principal amount as of the Closing Date of 
approximately U.S.S305, 000,000). . 

Tte CoHateral Securities or Eligibie Invesbimts for deposit after the Closing Date in the Collateral 
Account, as applicable, are required to satisfy the following “Collateral Securities Eligibility Criteria”: 

(t) it (a) is rated “Aaa” by Moody's and, if such asset has a short'tenn rating from Moody’s, “F*!”, 
and “AAA" by S&P, and, if such asset has a short-term rating from S&P, ‘'A-I+” and (b) docs not have a “i”, “p”, 
"q", “pi” or “r” subscript; 

. (u) (a) in all cases, the payments with respect to which are not payable in a currency other than 

Dollars and (b) it is expected to have an outstanding principal balance of less than U.S.S1,000 after the Stated 
Maturity of tte Class B Notes, assuming a constant prepayment rate since the date of purchase equal to tte constant 
prepayment rate reasonably expected by the Liquidatron Agent as of the date of purchase; 

(iii) it is eligible to be entered into by. sold or assigned to, the Issuer, 

(iv) it is not subject to an Offer, 

(v) it is an obligation upon which no payments are subject to withholding tax imposed by any 
jurisdiction unless the obligor thereof is required to m^e “gross-up" payments that cover the full amouirt of any 
such withholding taxes on an after-tax basis; 

(vi) after taking into consideration the additiotr of ar^ such security (a) at least 40% of the Collateral 
Securities and Eligible Irrvestments by principal balarKc have an expected average life (calculated by the 
Liquidation Agent (1) based on market prepayment assumptions and (2) assuming that Eligible Investments have a 
wei^tBd average life of zero) of less than or equal to 1.0 year, (b) 100% of the Collateral Securities and Eligible 
Investments by principal balance has an expected average life (calculated by the Liquidation Agent based on market 
prepayment assumptions) of less than or equal to 2.0 years, and (c> after Dosing Date, the expected weired 
average life (calculated by tte Liquidation Agent (1) based on market prepayment assumptions aixl (2) assuming 
that Eligible Investments have a weighted average life of zero) of the CoUaier^ Securities and Eligible Investments 
does r>ot exceed the e:q>ected weighted average life of the Reference Portfolio at such lime; 

(vii) after taking iiao consideration the addition of any such security, the aggregate of the weighted 
average spread and the rate of the related index of the Collateral, in the aggregate, is at least equal to LIBOR or if 
prior to the acquisition of such Collateral Security or Eligible Investment the spread and the rate of the related index 
of the Collateral was less than LIBOR, such acquisition would maintain or improve the aggrepte of the weighted 
average spread and the rate of the related index of the Collateral; 

(viii) after taking into consideration the addition of any such security, no more than 50% of the 
Collateral Securities and Eligible Investments by principal balance has single counterpart exposure including 
servicer, issuer and put swap counterpart exposure; 

(ix) it provides for payments of montldy periodic interest in cash at a floating rate and for a payment of 
principal in fill] and in cash at its final maturit; 

(x) each such securit satisfies the definition of an “Eligible Investment” or is a Residential Mortgage- 
Backed Securit, a Commercial Mortgage-Backed Secuiit, an Asset-Backed Securit ora CDO Securit; 

(xi) shall not have a maturit later than the Stated Maturit of the Notes (other than the Class S Notes) 
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(xii) if it is a CDO Securit)', such CDO Securit)' must (a) be a CDO S Note Security and (b) as of the 
time of purchase by the Issuer, be in compliance with the applicable eligibility criteria, pioftle tests and quality tests 
set forth in the related Underlying Instruments; 

(xiii) at least 87.5% of the Collateral Securities by principal balance consists of Asset-Backed 
Securities, Residential Mortgage-Backed Securities or Commercial Mortgage-Badeed Securities; and 

(xiv) the purchase price thereof is equal to at least 98% of the par value of such security. 

The Collateral Securities are expected to be purchased in a face amount equal to the initial Aggie^te 
Notional Amount of the Credit Default Sw^. Under the terms of the Indenture, all Collateral Securities are 
required to be dqxrsited in the Collateral Account for the bei^fit of the Credit Protection Buyer. The Issuo^ wiU 
also grant to the Trustee Ibr.ihe benefit of the S&nued Parties, a security interest in the Collatei^ Securities, subjea 
to the lien of the Credit Protection Buyer, and shall notiiy the Credit Protection Buyer of such security interesL The 
Issuer imist obtain the consent of tte Credit Protection Buyer with respect to any initial Collateral Securities 
purchased by tire Issuer and ai^ Collateral Securities purchased thereafter. 

Piioctpal payments on the Collateral Securities prior to the termination of the Credit Default Swap shall be 
held in accordance with the Credit Default Swap in the Collateral Account and invested in Eligible Investments until 
reinvested in Collateral Securities which satisfy the CoUateral Seoirities Eligibility Criteria with the consent of the 
Credit Protection Buyer, 

The Liquidation Agent, on behalf of the Issuer, will obtain the funds to pay Credit Protection Amounts 
(which, for the avoidance of doubt, will not include Defaulted Swap Teimination Payments) by applying the 
CoUateral Liquidation Procedure. 

If the Notes become due in connection with an Optional Redemption, Tax Redemption or Auction, (i) the 
Liquidation Agent, on behalf of the Issuer, will assign or terminate the Credit Default Swap and liquidate all of the 
CollaieiBl Securities and Eligible Investments in the Colbteial Account ami all Delivered (^ligations in the 
Delivered Obligations Account and (ii) the Issuer will pay to the Credit Protection Buyer (and/or one or more 
assignees thereoO ^ Credit Default Swap TermiQation Foments the Issuer is required to pay to the Credit 
Protection Buyer (if any) m connection with ai^ assignmem or termination of the Credit Default Swap. Certain 
amounts will be held back if (and/or such assigitees) one or more outstandmg Credit Events or Floating Amounts 
remain due as of a Redemption Date. 

If the Credit Default Swap is terminated in connection with the occurrence of an Event of Default or 
Terminauon Event (each as defined in the Master Agreeroeia), the Liquidation Agent, on behalf of the Issuer, will 
pay to the Credit Protection Buyer any Credit Default Swap Termination Foments (which, for the avoidance of 
doubt, will not include Defaulted Swap Termination Payments) owed by the Issuer to the Credit Protection Buyer by 
applying the Collateral Liquidation Procedure. Certain amounts will be held back if one or more outstanding Credit 
Events exist or Floating Amounts remain due as of any temunation date. 

For purposes of the Coverage Tests and for purposes of determining whether a Credit Default Swap is a 
Credit Risk Obligation, a Credit Default Swap shall be iruhided as a Pledged Asset having the characteristics of the 
Reference Obligation and not of the Credit Default Swsgr; provided, that if such Credit Protection Buyer is in default 
under the related Credit Default Swap, such Credit Default Swap shall not be included in the Coverage Tests or such 
Credit Default Swap will be treated in such a way that will satisfy the Rating Agency Conditioa 

Substitution of Collateral Securiti^ 

From time to time following the Closing Date, aiiy Holder of any Note may submit to the Trustee or the 
Fiscal Agent, as applicable, a Collateral Securities Substitution Request Notice requesting substitution of one or 
more securities for one or more existing Collateral Securities, in whole or in part. FoUowing receipt of such request, 
pursuant to the Collateral Adnunistration Agreement, the Collateral Administrator, on behalf of the Issuer, will 
determine the BIE Transaction Cost Upon such determination by the CoUaletal Adnunistrator, the Trustee or the 
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Fiscal Agent, as ^piicable, will deliver a CoUatcial Securities Substitution Infonnation Notice to the Originating 
Noteholder. 

Within five Business Daj'S of receiving a Colla&ial Securities Substitution Information Notice, the 
Originating Noteholder must (i) notify the Trustee or the Fiscal Agent, as applic^le, whether it wistes to proceed 
with the proposed substitution and, if so (ii) agree to pay any BIE Transaction Cost (regardless of wtetber the 
Holders of a Majori^ of the Notes of ea^ Class consent to such proposed substitution) (the occurrence of 
subclauses (i) ainl (ii), a “Substitution Cortfumation”). If a Substitution Confirmation is not received by the Trustee 
or the Fiscal Agent, as appltcable, within the time period specified above, the related request will be deemed to be 
void and of no further effect Upon the receipt of a Sidistitution Confirmation, the Trustee or the Fiscal Agent, as 
applicable, will deliver a BIE Consent Solicitation Notice to all Holders of Notes, including the Originating 
Noteholder with a copy to the Credit Protection Boyer. Upon receipt of such BIE Consent Solicitation Notice, each 
Holder of a Note may, on or prior to the BIE NotiBcation Date, submit written notice m the Trustee or the Fiscal 
Agent, as a^^licable, indicating either (1) af^roval or (2) disapproval of any proposed BIE Consent Solicitation 
Notice by the BE Notification Date. If the BE ConserB Solicitation Notice fails to receive the affinnative aRrroval 
of the Holders of a Majority of es:h Class of Notes the BE Notification Date, the Trustee or the Fiscal Agent 
will deliver a Collate!^ Securities Substitution Noteholder Refusal Notice to (he Originating Noteholder and the 
related Collateral Securities Substitution Request Notice will be deemed void and of no further effect. If the BE 
Consent Solicitation Notice receives the approval of the HoMere of a Majority of each Class of Notes, the Trustee or 
the Fiscal Agent, as ^plicable, will deliver a BE Accqxance Notice to the Originating Noteholder and tire 
Liquidation Agent. 

Upon receipt of the BE Acceptance Notice and confiirnation from the Trustee (1) that the Originating 
Noteholder has paid the BE Ttansaaion Cost to the Tiu^ and (2) (hat the relevant BE Collateral Securities have 
been delivered to the Trustee, and the par amount of such delivered BE Collateral Securities (whic^ for the 
avoidance of doubt, will meet the Collateral Securities Eligibility Criteria at the time of such acquisition by the 
Issuer) is at least equal to each of the par amount of each of the CloUateial Securities to be substituted, the Trustee 
shall release its lien on the par amount of the relevant existing Collateral Securities to be substituted and deliver the 
par amount of such substituted Collateral Securities to aich Originating Noteholder. 

If (1) any BE C^oUaleral Security is not delivered to the Issuer or (ii) the Issuer is not paid the BE 
Transaction Cost, in each case by the end of the BE Ersicise Period identified in the BE Acceptance Notice, the 
BE Acceptance Notice and the CoU^eral Securities Substinition Request Notice will be deemed void and of no 
funlier effea. 

Voting and Other Matters Relating to Collateral SecurM^ and Delivered Obligations 

Under the Indenture, where the Issuer, as the beneficial owner of a Collateral Security or Delivered 
(%ligaiion, or the Trustee, as the registered owrterpf a Collateral Security or Delivered Obligation, has the right to 
exercise a vote or consem to (or otherwise ^prove oO (<) airy action, or inaction, pursuant to the terms of such 
Collateral Security or Delivered Obligation and its related undertying documeiuation or (U) an offer by the issuer of 
such Collateral Security or Delivered Obligation or 1^ ariy other person to purchase or otherwise acquire such 
Collateral Security or Delivered Obligation or to convert or exchange such Collateral Security or Delivered 
Obligation for ca^ or at^ other consideration, the Trustee, as directed by the applicable holders, acting in its 
capacity as registered owner of such Collateral Security or Delivered Obligation, shall direct the Issuer’s vote be 
cast in the following manner (x) if other holders of Ure class of which such Collateral Security or Delivered 
Obligation is a part respond to such solicitation for vote or consent, in the same manner as the votes of a plurality of 
the other voting holders of such class (based on (he Principal Balance of such Collateral Security or Delivered 
Obligation), (y) if no other holders of such class exercise a vote or if there are no other holders of such class, but 
holdera of different classes issued under the same goveniiiig instrument respond, in the same .manner as the votes of 
a plurality of the voting holders of all classes issued under the governing instnurtenl pursuant to which such 
Collateral Security or Delivered Obligation was issued teased on the Principal Balance of all such classes and 
treated as a single class) or (z) if no holders of any class issued under the same governing instrument respond or if 
Utere are no other holders, the Issuer’s vote shall be exereised against such action or inaction 
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THE LIQUIDATION AGENCY AGREEMENT 

The following summary describes certain provisions of the Liquidation Agency Agreement, The summary does not 
purport to be complete and Is subject to, and qualified in its entirety by reference to, the provisions of the 
Liquidation Agency Agreement. 

General 


The Liquidation Agent will, on behalf of the Issuer, pursuant to (he Liquidation Agency Agreement, (i) 
assign, terminate or otlerwise dispose of (a) CDS Transactions the Reference Obligations of which are deiennined 
by the Collateral Administrator, on behalf of the Issuer, punuant to the Collateral Administration Agreement, to be 
Credit Risk Obligations or (b) Delivered Obligations, (ii) seU. assign, terminate or otherwise dispose of the CDS 
Transactions, Collateral Securities, Delivered Obligations and Eligible Investments of the Issuer in coiuiection with 
(a) a redenqrtion of lire Notes as a result of an Optional Redemption, a Tax Redemption, an Auction or as otherwise 
required under the Indenture as described therein and (b) an acceleration of the Notes as a result of an Event of 
Default as required under the Indenture as descnUed therein, (iii) irrvesi, on behalf of the Issuer, available funds m 
Collateral Securities and Eligible Investment in accordance with the terms of the Indenture and (iv) perform certain 
other functions, as described hereia The Liquidation Agem will have twelve (12) months to assign, tCTminatc or 
otherwise dispose of (a) CDS Transactions the Reference C^ligations of which are determirKd pursuant to the 
Collateral Administration Agieeirrenl by the Collateral Administrator, on behalf of (he Issuer, to be Credit Risk 
Obligations and (b) Deliveted Obligations in accordance with the terms of the Liquidation Agency Agreement (such 
twelve motuhs measured from the dale the Liquidation Agent is notified of either (1) such dctennination by the 
Collateral Administrator or (2) the receipt of such Delivoed Obligation by tbe Issuer, as ai^licable). The proceeds 
of such sale of Delivered Obligations will be deposited into the C^llaiera] Account and iirvested in Eligible 
Iirvutments and Collateral Securities selected at the direction of the Liquidation Agent In addition, any principal 
proceeds received on such Delivered Obligations prior to such sale, will be deposited into the Collateral Account. 
The Liquidation Agent will have no ability or authority to direct the assignroem, termination or other disposition of 
any CDS Transactions. The Liquidation Agent will not provide invcstmeru advisory services m the Issuer of act as 
the “collateral manager” for the Credit Default Swap. The Liquidation Agent wiU not have fiduciary duties to tire 
Issuer orto the holders of the Notes. 

The Liquidation Agent 

The Liquidation Agent is (loldman. Sachs & Co. f GS&Co.”). GS&C:©. is a New Yoric limited partnership 
and a registered U S. broker-dealer. The Notes do not rqrrestnt an obligation of, and will not be insured or 
guaranteed by GS&Co., its parent or any of its subsidiaries or its afilliaies and investors will bave no ri^ts or 
recourse against GS&(3o., its parent or any of its subsidiaries or aiftiiates. 

Compensation 

As compensation for tire performance of its obligations under the Liquidation Ageirey Agmnieni, tire 
Liquidation Agent will be entitled to receive a fee in accordance with the Priority of Payments, payable in arrears on 
each Paynrertt Date, of 0.05% per annum (the “Liquidation Agent Fee”) times the Aggregate Outstanding Portfolio 
Amount, measured as of the begiiiiiing of tire Due Period preceding such Payment Date. 

If amounts distributable on any Payment Date in accordance with the Priority of Payments are insufficient 
to pay the Liquidation Agent Fee in foil, then the shortfall will be deferred and will be payable on subsequent 
Paynrem Dates on which funds are available therefor according to the Priority of Payments. 

The Liquidation Agent Fee will be calculated on the basis of a 360 day year consisting of twelve 30-day 
months. All fees payable to the Liquidation Agent on a Payrrrent Date are subject to payment only in accordance 
with the Priority of Payments. 

The Liquidation Agent may, at its election and ^n notice to tbe Issuer and the Trustee, direct for a 
predetermined period of time that all or a portion of the amount that is due to it as the Liquidation Agent Fee be paid 
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directly to a third par^; provided, that the Liquidation A^t will not (unless it is assigning all of its tights and 
obiigatioos in accordance with the Liquidation Agency Agreement) be relieved of any of its duties under tire 
Liquidation Agency Agreenent or tire Indenture as a result of the redirection of its right to receive all or a portion of 
the Liquidation Agent Fee. 

Procedure for DisposHion of CDS Transaction, Eligible Investments, Collateral Securities and Delivered 
Obligations 

Pursuant to the Liquidation Agency Agreeirreni, whenever the assignment, tenninaiion or other disposition 
of CDS Transactions, Eligible Investmertts, Collateral Securities and Delivered Obliptioos is required uiuler the 
Indenttire, as (kscrib^ tiiulcr “The Credit Default Swap — ^Removal of Reference Obligations fiom the Reference 
Portfolio”, tire Liquidation Agent will use commerciaify reasonable efforts to solicit bids fiom at least three 
independent maiicet makers, at least one of which is not tire Liquidation Agent or an affiliate thereof. If after such 
commercially reasonable efforts, bids from three independent rearicet makeis are not available, the higher of two 
such bids may be med and if bids from two such independent market makers are not available, one such bid may be 
used. Assuming at least one bid is received in accordance with tire preceding sentence, the ^licable CDS 
Transactions, Eligible Investments, CoHateral Securities and Delivered Obligations shall be disposed of at the 
higlrest bid price; provided, however, that in the case of a di^sttion of a CDS Transaction, such (^S Transaction 
thflii only be disposed of if the Ma^et Quotation (as such term is defured in the Credit Default Swap) obtained 
pursuant to the tenns of the Credit Default Swap expressed as a percentage of the related initial Reference 
Obligation Notional Amount should be equal to or less than 60%. lire Liquidation. Agent or an affiliate of the 
Liquidation Agent may purchase a CDS Transaction, Eligible Investrrrent, Collateral Security or Delivered 
Obligation assigrred, terminated or otherwise disposed as described above. NoiwifhstarKling the foregoing, any 
Auction shall be conducted in accordance with the auction procedures set forth in the Indenture, 

Termination, Removal and Resignation 

If the Liquidation Agency Agreement is tenrunated for any reason or the entity then serving as Liquidation 
Agent resigns or is removed, the Liquidation Agent Fee owing to such entity will be prorated for ai? partial periods 
between Payment Dates and such prorated airreunt will be due and payable on tire first Payment Date following tire 
date of such termination, subject to the priority of psqrments. 

The Liquidation Agent may resign, upon 60 days’ (or such shoner notice as is acceptable to tire Issuer) 
written notice to the Issuer, the Trustee and the Rating Agencies. If the Liquidation Agem resigns, the Issuer agrees 
to use its best efforts to appmrrt a successor Liquidation Agent, and the effectivetress of such resignation will be 
conditioned upon tire appointment of such successor. 

The Liquidation Agent may be removed for “cause" (t) by the Issuer or the Trustee; provided that written 
notice thereof shall have been given to the holdere of the Notes and each Rating Agency stating that such 
termination shall be effective only if directed in writii^ within 30 days after the date of such notice, by, tire holders 
of at least a Super Majority of the Income Notes and a Super Majority of the Controlling Class, but excluding in any 
such calculation arty Notes held by the Liquidation Agent or any Notes over which tire Liquidation Agem has 
discretionary voting authority, (ii) in tire case of an cvem described in clause (3) below, by the Issuer or the Trastee 
upon 10 days’ prior written notice to tire Liquidation Agent, or (iii) by holders of at least a Super M^ori^ of the 
Iitcome Notes and a Super Majority of the ControUing Gass, but excluding in airy such calculation ar^ Income 
Notes or Notes held by the Liquidmion Agent or wf Notes over which the Liquidation Agent has discretionary 
voting authority, upon 10 days' prior written notice to tire Liquidation Agent. 

For purposes of deteemining ‘’cause” with lespem to any such termination of the Liquidation Agency 
Agreement, such term shall mean the occurrence and continuation of any one of the following events; (I) the 
Liquidation Agent willfully violates, or takes ai^ action that it knows breaclres, any provision of the Liquidation 
Agency Agreement or tire Indenture ^plicable to it; (2) tire Liquidation Agent breaches in any materml respect ar^ 
provision of tire Liquidation Agency Agreement or any tenns of the Indenture aj^licabie to it, which breach (i) has a 
material adverse effect on the holders of tire Notes and (u) within 30 days of its becoming aware (or receiving notice 
from the Trustee) of such breach, the Liquid^ion Agent ^Is to cure such breach; (3) the Liquidation Agem is 
wound up or dissolved or there is appointed over it or over all or substantially all of its assets a receiver, 
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adnuDistrator, ^ImiiustiaUve receiver, tiuslee or similar officer, or the Liquidation Agent (w) ceases to. or admits in 
writing its inability to, its debts as they become due and payable, or makes a general assigrunent for the benefit 
of or enters into any conqx>sition or airangen^nt with, its citditors generally; (x> applies for or consents (by 
admission of material allegations of a petition or otherwise) to the appointment of a receiver, trustee, assignee, 
custodian, Ikiuidator or ^uestrator (or other similar official) of the Liquidation Agent or of all or substantially all 
of its properties or assets, or authorizes such an a|q>Iication or consent, or proceedings seeking such appointmeiU are 
commenced without such authorization, consent or appUcation against the Liquidation Agent and continue 
undismissed for 60 consecutive days; (y) authorizes or fdes a voluntary petition in bankrupt^', or relies for or 
consents (by admission of tDaierial allegations of a petition or otherwise) to the appUcation of any bankmptcy, 
reorganization, arrangetnetu, leadS^^^c^ of insolvency or dissolution, or authorizes such application or 
consent, or proceedings to such end are instituted against the Liquidation Agent without such authorization, 
aj^lication or consent anl are approved as pn^ily instituted and remain undistnissed for 60 consecutive days or 
result in adjudication of bankruptcy or insolvency; or (z) permits or suffers aU or subsianliaUy all of its properties or 
assets to be sequestered or attached by court order and the order remains undismissed for 60 consecutive days; or (4) 
the Issuer, the Co-Issuer or the Pledged Assets have become required to be re^ster^ as an inv^Uiiem company 
under the provisions of the Investment Comparq' Act, as a result of a material breach by the Liquidation Agent in 
violation of the Liquidation Agency Agreement. The Liquidation Agent shall notify the Trustee, each Rating 
Agency (to the extent ai^ Secured Notes outstanding are rated by such Rating Agency), the Fiscal Agent and the 
holders of the Income Notes if a “cause” event, or an event which with the giving of notice or the lapse of time (or 
both) becomes “cause,” occurs, 

Any lesignadon or removal of the Liquidation Agent will be effective only upon (i) the appointment by the 
holders of a Super Majority of the Ittcome Notes (including any Income Notes owned by tte Liquitbtion Agent, any 
Affiliate of the Liquidation Agent, and any account over which the Liquidation Agent has discretionary authority) 
(or if such holders fail to make such appointment within 30 days afier any such resigination or removal, by the 
Issuer, as directed by a Super Majority of the Controlling Class) of a successor Liquidation Agent that is an 
established institution with experience servicing assets similar to the Pledged Assets that (1) has demonstrated an 
ability to professionally and competently perform duties similar to those imposed upon the Liquidatioa Agent under 
the Liquidation Agency Agreement, (2) is legally qualified and has the capacity to act as Liquidation Agent uitder 
the Liquidation Agency Agreement as successor to the Liquid^on Agent under the Liquidation Ageit^ Agreement, 
(3) has agreed in wridng to assume all of the responsibiUti^ duties and obligations of the Liquidation Agent under 
the Liquidation Agency Agreement and under the applic^ie terms of the Indenture. (4) shall not cause the Issuer, 
the Co-Issuer or the pool of Pledged Assets to become required to register as an investment company under the 
Investment Company Act and (5) has been approved by the Issuer, upon the direction of a Majority of each Class of 
Notes arxl (ii) saiisfacUon of the Rating Agency Condition widt respect to such at^intmenL Notwithstanding Uie 
foregoing, if no successor has been appointed as aforesaid within 120 days after resignation of the Liquidation 
Agent, the Liquidation Agem may appoint a successor satisfying the requiremeDts of the Liquidation Agency 
Agreemem without consent of any other party or confirmation by the Rating Agencies. The Issuer, the Trustee and 
the successor Liquidation Agent shall take such airtion (or cause the outgoing Liquidation Agent to take such action) 
consistent with die Liquidadon Agency Agreement and the terms of the Intfenture applicable to the Liquidation 
Agem as shall be necessary to effectuate any such successioa If the Uquidatioo Agent shall resign or be removed 
but a successor Liquidation Agent shall not have assumed ail of the Liquidation Agent's duties and obli^dons 
jinder the Liquidation Agency Agreement within 90 days after such resignation or removal, Uren the Issuer, the 
Trustee, any holder of Notes or the resigning or terminated Liquidation Agent may petition any court of con^etent 
jurisdiction for the ^poiniment of a successor Liquidation Agem. The compensation payable to a successor 
Liquidation Agent from payiiKnts on the Pledged As^ts shall not exceed the compensation payable to the 
Liquidation Agent under the Liquidation Agency AgreemeiU without the approval of the holders of a Majority of the 
Ag^gate Outstanding Amount of each Class of Notes. 

Any Notes held by the Liquidation Agent or aiiy Nota over which the Liquidation Agent has discretionary 
voting authority, in each case will have no voting rights with respect to any vote in coimection with the removal of 
the Liquidation Agent or the disposition of arty CDS Transaction or Eligible Investment and will be deemed not to 
be outstaiding in connection with any such vote; provided, however, that any such Notes will have voting rights and 
will be deemed outstanding with respect to all other matters as to which holders of Notes are entitled to vote. 
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The LiquidalioD Agent may assign the Liquidation Agen^ Agreement, in whole or in part, to an affiliate of 
the Liquidation Agent witiwut the consent of the Issuer, any Class of Secured Notes or the Income Notes and 
without satisfaction of the Rating Agency Condition. In the event of ai^ such assigiuneni, Goldman, Sachs & Co. 
win have no further (^ligations to the Issuer. 

Except for tte assignment to an a^iliate, the Liquidation Agency Agreement m^ not be assigned by the 
Liquidation Agent, in wtoie or in part, without (I) the pnor written consent of the Issuer, (ii) the prior written 
consent of or affirmative vote by a Majority of the Coitirolling Class and the holders of a h^ority of the In;oine 
Notes and (iii) satisfaction of the Rating Agency Condition with respect to such assignment or delegatioa 

The Liquidation Agency Agreement wiQ tenninate when the earliest of the following occun: (i) the 
payment in full of the Notes; (ii) the liquidation of the Pledged Assets and the final distribution of the proce^ of 
such liquidation to the Holdeis of the Notes or (iii) the temtination thereof due to the resignation or removal of the 
Liquidation Agent in accordance with the Liqui^Uon Agnvy Agreement. 

The Liquidation Agency Agreement may oat be amended or modified or any prevision thereof waived 
(other than in connection with an assignmem to an afiilt^ of the Liquidation Agent) except 1^ (i) an instrument in 
writing signed by the parties thereto, (ii) the prior wrtaeo consent of a Majority of tte Controlling C3ass and (iii) 
written confirmation from each Rating Agency to the effect that oich anttndment, modification or waiver will not 
cause a qualiCcation, downgrade or withdrawal of its then current ratings of aity Class of Notes rated by such Rating 
Agen^ unless the holders of 100% of each Class of Notes that would be qualified, reduced or withdrawn due to an 
aroerelment, modification or waiver rqiproves such ameixinient, modification or waiver. 

The Liquidation Agent, its affiliates and their respective membeis, principals, partners, managers, directors, 
ofiiceis, stockholders, partners, agents and employees will not be liable to the C^lskieis, the Trustee, the Fiscal 
Agent, the holders of tlK Notes or aity other Person for ary losses, claims, damages, demands, charges, judgments, 
assessments, costs or other liabilities incurred by (he Co^Issuos, the Trustee, the Fiscal Agent, the holders of the 
Notes or ariy other Person that arise out of or in connection with the performance by the Liquidation Agent of its 
duties under the Liquidation Agency Agreement or the lodenture, or for any decrease in the value of the Pledged 
Assets; provided that the Liquidation Agent shall be subject to liability by reason of acts or omissions of the 
Liquidation Agent constituting bad faith, willful miscomfoct or gross negligence in the perfonnance, or reckless 
disregard, of the obligations of the Liquidation Agem imder the Liquidation Agency Agreement and undo^ the terms 
of the Indenture applicable to the Liquidation Agent; provided that in no event shall the Liquidation Agent or any of 
its affiliates be liable for consequerttial. special, exemplary or punitive damages. Subjea to the priority of payments 
described herein, the Liquidation Agem will be cntitl^ to indemnification by the Issuer under certain circumstances. 

Various potential and aaual conflicts of iateiest may arise from the overall activities of the Liquidation 
Agent and its affiliates. In certain circumstances, the inrerests of the Issuer and the holders of the Notes with respect 
to matters as to which the Liquidation Agent is advising tite Issuer may conflict with the interests of the Liquidation 
Agent or its affiliates. See “Risk Factors — Otlrer CoiBideraiions— Certain (inflicts of Interest” and “—The 
Liquidation Agent.” 


ACCOUNTS 

Pursuant to the Indenture, the Issuer shall cause there to be opened and at all times maintained the Interest 
Collection Account, the Payment Account, the Expense Reserve Accounl, the Collateral Account (including the 
Cash Collateral Account), (he Delivered Obligation Account and, to the eTCtent required, the Amortization Shortfall 
Account and tte CDS Counteiparty Collateral Accouitf (each as hereinafler defined), each of which shall be a 
segregated account or sub-account established with the Securities Imerroediaiy in the name of the Trustee for the 
benefit of (he Secured Parties as further described in the Indenture. Each Account is required to be maintained by 
the Trustee or by another financial institution that is an Eligible Depositary. 

Ortain distributimis on the Pledged Assets, includir^ Fixed Arrounts received by the Issuer under the 
Credit Default Swap will be remitted to a single, segregated account established and mainlained nnder tlie Iiideiiture 
(the “Interest Collection Accoimt”) and will be available, to the extent described herein, for application in the 
maimer and for the purposes described herein. Funds held in the Interest Collection Account will be invested by the 
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Trustee in Eligible Investments in accordance with t)tt terms of the Indenture. All Fixed Amounts and Interest 
Sbortf^l Reimbursement Payment Amounts paid by the Credit Protection Buyer to the Issuer under a CDS 
Tiarsaction and any investment income on the CoUaural will be remitted to the Interest Collection Account. If 
Erqrecled Fixed Anounls (as defined in the related Master Confiimation) me paid by the Credit Protection Buyer to 
tie Issuer in accordance with the Credit Default Swap following a downgrade orplacemem on watch for downgrade 
of the Credit Protection Buyer, on the Paymctil Date immediately thereafter, Ue Expected Fixed Amount (as defined 
in the related Master Confirmation) will not be transferred to the Payment Account to be distributed in accordance 
with the Priori^ of Payments for such Payment Date but will instead be held in the Interest Collection Account until 
Uk next Payment Date. 

On the Closing Date, the net proceeds of the olTeiing of the Notes issued on . such date will be used to 
purchase Collateral Securities and Eligible Iirvestinents with an initial principal balance of $305,000,000 which will 
be deposited to a single, segregated accouru established and maintained muter the Indenture (the “CoUateial 
Account"). The “Cash Collateral Account” shall be a sikiaocount of the Collateral Account. Termination payments . 
paid by the Credit Protection Buyer to the Issuer, any amounts paid by an assigr^ of a CDS Transaction to the 
Issuer, Sale Proceeds from Collateral Securities, Deliveied Obligations and Eligible Investments (other than (i) 
proceeds of Collateral Securities and Eligible Investments ^lied to pay Credit Protection Amounts and (ii) Sale 
Proceeds from Eligible Investmems purchased with principal payments on the CoUateial Securities diverted into the 
Amortization Shortfall Account) received by the Issuer will be remitted by the Trustee to the Collateral Account and 
invested in Eligible Investments. The Collatetal Securities and any Eligible Investments on deposit in the Collateral 
Account may be used to pay Credit Protection Amounts and to redeem the Notes as described herein. In addition, if 
an Amortization Shortfall Amount exists in respea of a Payn^nt Date, all principal payments received by the Issuer 
on CoUateial Securities and Eligible Investments (other than cash) on deposit in tltt Collateral Account shall be 
deposited by the Trustee in the Amortization Shortfall Aocoiint up to the amount required to satisfy all outstanding 
Airortization Shortfall Amounts. All investment earnings from the (Collateral Securitis and Eligible Investments in 
the Collateral Account will be remitted to the Interest Collection Account (and will not be included in the Collateral 
Account Amount). All principal payments on Collateral Securities in the Collateral Account will be invested in 
Eligible Investments at the direction of the Liquidation A^nt until invested in CoUateial Securities satisfying the 
Collateral Securities Eligibility Criteria at the direction of the Liquidation Agent 

On the Business Day prior to each Payment Date other than a Final Payment Date (each a “Transfer Date”), 
the Trustee will deposit into a separate account (the “Payment Account”) aU funds (iiKluding any reinvestment 
inconve) in the Interest Collection Account (to the extent received prior to- the end of the related I^e Period) for 
application in accordance with the Priority of Payments. 

Princ^ Proceeds shall be deposited in the Collateral Account and subjea to the calculation of the 
Aggregate Amortization Amouitt. On each Transfer D^, the T rustee will deposit all Amortization Proceeds into the 
Payment Account for the application in accordance with the Priority of Payments. 

On the Closing Date, U.S.S200,000 from the net proceeds of the offering of the Notes wiU be deposited by 
the Trustee into a single, segregated account established and maiiuained by the Trustee under the Iixlenture (the 
“Expense Reserve Account”). On each Payment Date, to the extent that funds are available for such purpose in 
accordance with and subject to the liniitations of the Priori^ of Payments, the T lustee will deposit irtto the Expense 
Reserve Account an amount from Proceeds such that the amount on deposit in the Expense Reserve Account (after 
giving effea to such deposit) wilt equal U.S. $200,000. Amounts on deposit in the Expense Reserve Account may 
be witMrawn from time to time to pay accrued and unpaid Mministiative Expenses of the Issuers. With respect to 
the first Payment Date, fuiuls on deposit in the Experse Reserve Account in excess of U.S.$ZOO,O0O will be 
transferred by the Trustee to the Payment Account for application as interest proceeds. All funds on deposit in the 
Expense Reserve Account at the time when substantially all of the Issuer’s assets have been sold or otherwise 
ditqxrsed of will be transferred by the Trustee to the Payment Account for application as Proceeds on the 
immediately succeeding Payment Date. 

Under certain conditions described in the Credit Default Swap, the Credit Protection Buyer may be 
required to post collateiai C‘CDS Counterparty CollaeiaT) uiuier the terms of the Credit Default Swap. The CDS 
Counteipary Collateral pledged by the Credit Protection Buyer will be deposited by the Trustee into a segregated 
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account (the “CDS Counteipaity Collateral Accounf) established in the naine of the Trustee aiul held therein 
pursuant to the terms of the Credit Default Swap. 

On or before the first date on which there exists an Amortization Stoitfail Amount, the Trustee will 
establish and maintain a single, segregated account established and maintained under the Indenture (the 
“Amortization SlK>itfalI Account") into which certain principal paymems and interest received by the Issuer on 
Collateral Securities and -Eligible Investments in the Coilater^ Account shall be deposited up to tte Amortization 
Shoitfall Amount. 

On or before the fust date that a Delivered Obligation is received by tie Issuer, the Trusts will establish 
and maintain under the Iralenture a segregated collateral account (the “Delivered Obligation Account”) into which 
all Delivered Obligations shall be deposited. Each Delivefed Obligation will be held in the Delivered Obligation 
Account until such Delivered Obligation Is sold by the Liquidation Agent, on behalf of the Issuer, pursuant to the 
terms of the Indenture. 

Amounts retained in the Accounts during a Due Period will be invested in Eligible Investments. 

REPORTS 

A report will be made available to the Holders of the Secured Notes and Holders of the Income Notes and 
will provide information on the Pledged Assets as well as inTonnation with respect to payments made on the related 
Payment Date (each, a “Note Valuation Report"), beginning in July, 2007. 

The information in each Note Valuation Report will be piqrared as of tte Determination Date preceding 
the related Payment Dale and will set out, among other thii^, the amounts payable in accordance with the Priority 
of Payments on such Payment Date. The Issuer will instnici the Trustee to transfer the amounts set forth in such 
Note Valuation Report in the manner specified in, and in fficoidance with, the Priohty of Paymems. 

WEIGHTED AVERAGE UFE AND YIELD CONSIDERATIONS 

The Stated Maturity of the Notes (other than the Class S Notes) is the Payment Date in July 2042. 
However, the principal of the Notes (other than the Class S Notes) is expected to be paid in full prior to die Slated 
Maturity. Average life refers to the average amount of tiine that will elapse from the date of delivery of a security 
until each dollar of the principal of such security will be paid to the investor. The average lives of the Notes will be 
determined by the amoum of principal payments which are dependent on a number of fhctois, including when the 
Reference Obligations are repaid. 

Weighted Awrage Life. Weighted average life refers to the average amount of time that will elsgise from 
the date of delivery of a security until each dollar of the principal of such security will be paid to the investor. The 
weighted average lives of the Notes of each Class will be determined by the amount arid frequency of principal 
payments, which are dependem upon, among other things, the amount of p^menis received at or in advance of the 
scheduled maturity of the Reference Obligadons (whether through sale, maturity, redemption, prepayment, default 
or other liquidation or disposition). The actual weighted average lives and actual maturities of the Notes wfll be 
affected by the financial conditions of the obligors on or the issuers of the Reference Obligations or the obligors on 
the underlying assets, and the characteristics of such securities and assets, including the existence and frequency of 
exercise of any optional or mandatory redemption features, die prevailing level of inteiesi rates, the redenqilion 
price, prepayment rales, any lockout periods or prepayment premiums or penalties, the actual dd’ault rate and the 
actual level of recoveries on any Defaulted Obligations, and the frequency of tender or exchange offers for such 
Reference Obligalioos. Any disposition of a CDS Transaction will change the composition and characteristics of the 
Reference Portfolio and Collateral Securities and the schethiled payments and payment characteristics thereon, aixl, 
accordingly, may affect the ariual weighted average lives of the Notes. The rate of future defaults and the amount 
and timing of any cash realization from CDS Transactions the Reference Obligations of which are determined to be 
Credit Risk (^ligations also will affect the maturity and weighted average lives of the Notes. The weighted average 
life of the Notes of each Qass may also vaty depending on whether or not the Notes are redeemed. Tlie weighted 
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average lives of the Notes aie expected to be shorter, and may Ite substantially shorter, than the Stated Maturity of 
the Notes. 

The table set forth below indicates the peicentage of the initial balance of each Class of Notes that woukl 
be outstaitding on each Payment Date assuming no prepayments or losses and the weighted average life of each 
Class of Notes and piincif^ window of each Clas based on the as5uiiq)tioiis (the “CoUateial Assumptions”) set 
forth below. The table set forth betow is included only for illustrative purposes, and none of Ore Issuers, the 
Liquidation Agent, the Trustee or the Initial Purchaser m^es any r^iesenlation as to whether such assumptions wilt 
be realized. 

i. Forward I'moolhLIBORcuTveasofMaich 12,2007 aieassumed; 

ii. the Closing Date is March 20, 2007 and the first Payment Dale'is July 12, 2007 and the fust 
Quarterly Payment Date is July 12, 2007; 

iii. all of the net proceeds of the offering of the Notes are invested as of the Closing Dale in the 
Collateral Securities; 

iv. the Coverage Tests are satisfied as of the Closing Date; 

V. expenses due under clauses (i), (ii) and (iu) of the Priority of Payments are paid on each Payment 
Date and is equal to 0.06 172% per animm of the Aggregate Outstanding Portfolio Amount. 

vi. the Liquidation Agent Fee is 0.05% per annum of the Aggregate Outstanding Portfolio Amount; 

vii. each CDS Transaction will pay monthly on the 25th day of the month in which such payment is 
due and receipts will be reinvested for 12 days at a rale equal to one-monih LIBOR minus 0.25%; 

viii. amounts due on the Collateral Securities are hiUy paid out in accordance with the Priority of 
Payments on the 12(hday of the month in which ih^ are received (each of which is assumed to be 
a Business Day) and receipts will be reinvested for 12 days at a rate equal to one*month LIBOR 
minus 0.25%; 

ix. failure to pay interest to the Holders of the Class S Notes, the Class A Notes and the Gass B Notes 
is not an Event of Default; 

X. all unpaid Class C Note and Class D Note interest is Deferred litierest; 

xi. there are no dispositions of CDS Transactions; 

xii. no racing change occurs on ariy Reference Obligation or the Notes; 

xiii. there is no Optional Redemption, Tax Redcnqnion or Auction (except in the computation of the 
DEC table and Sensitivity of Reference Oblig^on Principal Payments to CDR table below); 

XV. defaults are incurred at the constant annual default rates and are applied on each Payment Date to 
the outstaixling Reference Obligation Norional ’ Amount of the Reference Portfolio as of such 
Payment Date commencing on the Payment Date in July 2008; and 

xvi. the Expense Reserve Account is assunted to slay fully funded at $200,000 on each Payment Date. 
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D^te 

Clais A-la 

Claja A-lh 

Closing Date 

100.0% 

100.0% 

July 12, 2007 

100,0% 

100.0% 

July 12,2008 

100.0% 

100.0% 

July 12. 2009 

76.6% 

100.0% 

July 12. 2010 

31.0% 

100.0% 

July 12,2011 

0,0% 

91.2% 

July 12,2012 

0.0% 

31.3% 

July 12, 2013 

0.0% 

0.0% 

July 12, 2014 

0.0% . 

0.0% 

Expected Principal 

November 

June 12, 

Wmdow(l) 

12. 2008 to 

2011 to 


Juftt 12, 

December 


2011 

12. 2012 

Expected Weighted 

3.0 years 

5.0 years 


Average Life(2) 


Claw A.2 

Class B 

GassC 

Class D 

100.0% . 

100,0% 

100.0% 

100.0% 

100.0% 

100.0% 

100.0% 

98.4% 

100.0% 

100.0% 

100,0% 

93.5% 

83.4% 

89.9% 

80.0% 

88.9% 

51.0% 

55.0% 

43.3% 

76.5% 

26.4% 

44.9% 

35.4% 

.61.5% 

9.1% 

44.9% 

35.4% 

58.5% 

0.0% 

3.0% 

35.4% 

57.6% 

0.0% 

0.0% 

0.0% 

0.0% 

November 

12. 2008 to 
December 
12,2012 

January 12, 
2009 to 
August 12, 
2013 

February 

12. 2009 to 
Deceitd>er 
12,2013 

July 12, 
2007 to 
April 12. 
2014 

3.5 years 

4.3 years 

4.1 years 

5.3 years 


(1} Tht “Expceled Principal Window" for a Oua of Noiea is the period in which (a) the initisl principal payment of the Claes is 
expected to be made and (b) the fioal payment of principal of the Ctasa is elected to be made under the CoUaleral AssmnpliorK (assuming no 
defauKa). 

(3) The "Expected Weighted Avoage L^fe” of ea^ Class of Notes is ddermined by (i) multiplying the amount of each prineipal 
distribution on such Clsu ihsi would result under tbs CoUatenI Asswr^ons (asuming no defauKs) by the number of yearn from the date of 
daermiitaiion to the related Payrmm Date (assuming 30 days in each mor^ and a 3d0^y year), (it) adding the results and (iii) dividing the sum 
by the aggregated principtt distributions referred to in elaiae (iX 

The following (able shows the ‘'Expected Weighted Average Life” and the “Expected Principal Window” 
for each Gass of Notes vtder various coostam default rates. The “Expected Weighted Average Life” of each Gass 
of Notes is determined by (i) multiplying the amount of each princip^ distribution on such Class that would result 
under the Collateral Assumptions by (he number of years ^>m the Closing Date to the related Payment Date 
(assuming 30 days in each month and a BdO'day year), (ii) adding the lesults and (iii) dividing the sum by the 
aggregated principal distributions referred to in clause (i). The “Expected Principal Window" for a Gass of Notes is 
when the flrst and t^ payments of principal are expe^ed to be made under the Collateral Assumptions. The loss 
severity is assumed to be 63%. 
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Sensitivity of Reference Obligation Principal Payments to CDR 
0,0% CDR 0.5% CDR 1.0% CDR 1.5% CDR 


Expectad 

Wa^d 

Avenge Expected Prind pi 

Oeu Ufe Wintav 

.1. tn»,. Novortei 12. 2008 0 

A-U 3.0,>wn taKil.Mll 



My II, 2Ca7 
MqrU.20il 


e« j i I iwt 

Wegkicd 
Avenie Ufe 
2.9)«ta 


Window 
Idy )2.2(IH» 
Mey 12.2011 





Mayll,20ll» 

DKatel2.»l2 


Mey 12, 301 1 to 
Junwyll, 2013 


May 13. 2011 1> 
Jiruirv 12,2013 


A-2 3.5 yon 


12,300810 

12,2012 


Myn.3oa» 
DetBstae 11.1012 


3.5 ion 




2idyl2,3008K> 
Jenory 12,2011 


B 


tanu(ryl2,3009(a 
AnfUS 11,2013 

F«tnByl2,2(n0tD 
Dceonfes 12.1013 


43 yean 


PAsaryt2,1009io 

S^anbarlllOCl 


43)01 


41 yam 


MMthl2,100»ti> 

J<«aryil,Wt4 


Heyll,2Kl0lD 
Fctraty 12, 20U 


Fetnary 12, 2009 B> 
Sepemtn 12', 2013 


line 12, 2009 ID 
Fttra u yl2.20i« 




hdyll.lDOlB 

A{nlll,2eu 


5.3 ywi 


5.2 yean 


5.2 yean 


Idyll, 3007 0) 
Miyl2,20H 


The t^ie set forth below entitled “Class A-la, A-Ib, A-2, B, C and D Note Constant Default Rate Stress 
Tests” shows the Constant Default Rate (“CDR”) and Cumulative Defaults for each Gass of Notes under tiuee 
str^s scenarios, assuming e 65% loss severity on defaulted Reference Obligations. In column one CTirst Dollar of 
Loss”), CDR represents the CDR starting on the July 2008 Payment Date that would result in the first dollar of 
principal loss to the respective Class of Notes. Cumulative Defaults represent the sum of such defaults divided by 
the aggregate notional amount of the Reference Obligations as of the Closing Date. In column two (“Flat Return”), 
CDR represents the CDR starting on the July 2008 Foment Date that would result in a yield equivalent to a zero 
discount margin over oiK^month LIBOR for the Class A-la Notes, the Class A-lb Notes, the Gass A-2 Notes, tte 
Class B Notes, the Class C Notes and the Class D Notes. Cunmlative Defaults represent the sum of such defaults 
divided by the aggregate notional amounts of the Reference Obligations as of the Closing Date. In column three 
(“Return of Investment (0% return)"), the CDR represents the CDR starting on the July 2008 P^menl Dale that 
would result in an appro.ximate 0.0% return for the Class A-la Notes, the Class A-lb Notes, the Gass A-2 Notes, 
the Gass B Notes, the Class C Notes and the Class D Nol^ Cumulative Defaults represent the sum of such 
defaults divided by the aggregate notional amoimts.ofihe Reference Obligations as of the Closing Date. 


• Return of Tirvestment 



First Dollar of Loss 

Flat Return 

(0% return) 

Constant 
Annual Default. 
Rate at'63% 

Loss Severity 

CDR 

Cumulative 

Defaults 

CDR 

Cumulative 

Defaults 

CDR 

Cumulative 

Defaults 

Class A-la 

29.35% 

54,81% 

30.11% 

55.76% 

42. 18% 

68,75% 

Class A-lb 

29.35% 

54,81% 

30.91% 

56.75% 

43.24% 

69.72% 

Class A-2 

21.04% 

43.14% 

21.52% 

43.87% 

24.08% 

47.69% 

Class B 

12,42% 

28.17% 

13.52% 

30.26% 

16.32% 

35.34% 

Class C 

7.91% 

18.95% 

8.82% 

20.90% 

9.52% 

22.36% 

Class D 

4,86% 

12.09% 

5.45% 

13.46% 

6.06% 

14.85% 


Yield. The yield to maturity of the Notes of each ClaK will also be affected by the rate of repayment of the 
Reference Obligations,, as well as by the redemption of the Notes in an Auction, an Optional Redemption or Ta\ 
Redemption (and upon the Note Redemption Price or Income Note Redemption Price, as applicable, then payable). 
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Tl« Issuer is not required to rep^ the Notes on any date prior to their Stated Maturity. The receipt of principal 
payments on the Notes at a rate slower than the rate anticipated by investois purchasing the Notes at a discount will 
result in an actual yield that is lower than anticipated such investors. 

The yield to maturi^ of the Notes may also be affected by the rate of delinquencies and defaults on and 
liquidations of the Reference Obligations and Collateral Securities, to the extent not ^sorbed by the Income Notes; 
dispositions of CDS Transactions and the effect of the Coverage Tese on payrrenis under the Priori^' of Foments. 
The yield to investors in the Notes will also be adversely affected to the extent that the Issuers incur certain expenses 
that are not absorbed by the Income Notes. 


THE ISSUERS 


General 

The Issuer was iiKorporated as Hudson Mezzanise Fuixling n, Ltd. on September 20, 2006 in the Cayman 
Islands with the registered inind)er 174363. The Issuer's itame was changed to Anderson Mezzanine Funding 2007- 
1, Ltd. on March 8, 2007. The registered office of the Issuer is at the offices of Maples Finance Limited, P.O. Box 
I093GT, Queensgate House, South Church Street, George Town, Grand C^man, Cayman Islands. Maples Finance 
Limited’s telephone number is (345) 945-7099. The Issuer has no prior operating history. The Issuer’s 
Memorandum of Asociation sets out the objects of (he Issuer, which include the business to be carried out by the 
Issuer in connection with (he Notes. 

Tte Co-Issuer was incorporated on February 22, 2007 under the laws of the State of Delaware with (he 
registered number 4305859. The registered office of the Co-Issuer is at Donald J. Puglisi, Puglisi & Associates, 850 
Library Avenue, Suite 204, Newark, Delaware, 1971 1. The Co-Issuer's lelephorte number is (302) 738-6680. The 
C:o-Issuer has no prior operating history. Article 3 of the Co-Issuer's Certificate of Incorporation sets out the 
purposes of the Co-Issuer, which include the business to be carried out by the Co-Issuer in connection with the 
issuance of the Secured Notes. 

The Co-Issued Notes are obligations only of the Issuers and the Income Notes are obligations only of the 
Issuer, and not of the Trustee, the Liquidation Agent, the Itutial Purchaser, the Administrator, the Agents, the Share 
Trustee or any directors, managers or officers of the Issuers or any of their respective affiliates. 

The authorized share capital of the Issuer consists of 250 onlinary shares, U S, $1.00 par value per share 
(the "Issuer Ordinary Shares"). All of the Issuer Onlinary Shares will be issued on or prior to the Closing Date. All 
of the outstanding Issuer Ordinary Shares will be held by the Share Trustee pursuant to the terms of a declaration of 
(rust for the benefit of charitable and similar purposes. All of the outstartdirtg conunon equity of the O-Issuer will 
be held by the Share Trustee under the terms of the charit^le mist which holds the Issuer Ordinary Shares. For so 
long as any of the Notes are outstartding, no beneficial intere^ io the ordinary shares of the Issuer or of the common 
equity of the O-Issuer shall be registered to a U.S. Peison. 
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Capitalization of the Issuer 

The initial proposed capitalization of the Issuer as of the Closing Date after giving effect to the issuance of 
the Notes and the Issuer Ordinaiy Shares before deducing expeitses of the offering of the Notes is as set forth 
below. 


Amount 



Class S Notes 

$ 

2,490,000 

Class A-Ia Not» 

S 

130,000,000 

Class A-lb Notes 

S 

53,000,000 

Class A-2 Notes 

$ 

30,500,000 

Class B Notes 

% 

42,700,000 

Class C Notes 

% 

16,775,000 

Class D Notes 

% 

11.090,000 

Income Notes 

% 

20,935,000 

Total Debt 

s 

307,490.000 

Issuer Ordinary Shares 

— 

250 

Total Equity 

$ 

250 

Total Capitalization 

$ 

307,490,250 


Capitalization of the Co<Issuer 

The CO'Issuer will be capitalized only n the extent of its common equity of U.S.SIO, will have no assets 
other than its equity capital and will have no debt other than as Co*l55uer of the Secured Notes. Tie Co>l5Suer has 
agreed to co*issue the Secured Notes as an acconunodaiion to the Issuer, and the Co-Issuer is receiving no 
remurteration for so acting. Because the Co-Issuer has no Ksets, and is not permitted to have any assets. Holders of 
Notes will not be able to exercise their rights against ai^ assets of the Co-Issuer. Holders of Secured Notes must 
rely on die Pledged Assets held by the Issuer and pled^ to the Trustee for p^ment on iheir respective Secured 
Notes in accordance with the Priority of Paymenis- 
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Plow of Funds 


The appiuxioiate flow of funds of Ihe Issuer fiom ihe gross proceeds of the ofTenng of the Notes on the 
Closing Date is as set forth below; 


Gross Proceeds 
Class S Notes 
Class A-la Notes 
Class A-ib Notes 
Class A'2 Notes 
Class 5 Notes 
Class C Notes 
Class D Notes 
Income Notes 


$ 2,490.000 

$ 130,000.000 

$ 53,000,000 

$ 30.500.000 

$ 42,700,000 

$ 16.775,000 

$ 12,000,000 

t 20,935,000 


Total: 


$ 308.400,000 


Expenses 

$ 1,630.000 

J 25,000 

5 200,000 

$ 1,855,000 


Third Party Expenses 
Goldman, Sachs & Co. 

Expense Reserve Accounts 
Total; 


Collateral Assets 



Net Proceeds 

$ 

306,545.000 

Par Value of Collateral 

$ 

305,000,000 

Clean Price of Collateral 

$ 

304,973,000 

Cash for Purchase of Collateral 

S 

27,000 

Purchase Accrued Interest on ColiaterBl 

$ 

666,000 

First Period Interest Reserve 

$ 

879,000 


Business 

The Issuers will not undertake any business other than the issuance of the Co-Issued Notes and, in the case 
of the Issuer, the issuance of the Income Notes, the acquisition and management of the Pledged Assets and, in each 
case, odter related transactions. Neither of the Issuers will have any subsidiaries other than the Co-Issuer in the ose 
of the Issuer. 
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The Adnunistiaior will act as the adniiiiistzator of the Issuer. The office of the Admiriistrator will serve as 
the general business ofTice of the I^er. Through this office and pursuant to the temis of an agreensia to be dated 
on or about the Closing Date by and between the Adiniiustiator and the Issuer (as arneiuled, supplemented or 
otherwise modified from time to time, the “Administration Agreement”), the Administrator will perform various 
management fuiKtions on behalf of the Issuer, including communications with shareholders and the ger^ral public, 
and the provision of certain clerical, administrative and other services untU termination of the Administiation 
Agreement. In consideration of the foregoing, the Administrator will receive various fees and other charges payable 
by the Issuer at rates agreed upon ffom time to time plus expenses. The directors of the Issuer listed below are also 
ofiTicers and/or engiloyees of the Administrator aixl may be contacted at the addres of the Administrator. 

The Administrator will be subject to the overview of ihe Issuer's Board of Directors. The Adtrunistiation 
Agreement may be terminated by either the issuer or the Administrator upon 30 d^s’ written irotice. 

The Administrator’s principal office is: Maples Finance Limited, P.O. Box I093GT, Queensgate House, 
South Church Street, George Town, Grand Cayman, Cayman Islands. 

Directors 

The Directors of the Issuer are Carrie Bunion artd (^os Farjallah, each having an address at Maples 
Finance Limited, P.O. Box 1093GT, Queensgate House, South Church Street, George Town, Grand Cayman, 
Cayman Islands. 

The director of the Co-Issuer is Donald Puglisi who may be contacted at the address of the Co-Issuer. 

INCOME TAX CONSIDERATIONS 

Circular 230 

Any discussion of U.S. federal tax matters set forth in this Offering Circular was written in connection with 
the promotion and marketing by the Issuer and the Initial Purchaser of the Notes (as defined herein). Such 
discussion was not intended or written to be legal or tax advice to any person and was not intended or written to be 
used, and it cannot be used, by any person for the purpose of avoiding any U.S. federal tax penalties that may be 
imposed on such person, investor should seek advu:e based on its particular circumstances from an 

independent tax advisor. 

United States Tax Considerations 

The following is a summary of certain of the United States federal income tax consequences of an 
investment in the Notes by purchasers that acquire their Not» in their initial offeriog. The discussion and the 
opinions referenced below ai« based upon laws, regulations, rulings and decisions currenily in effect, all of which 
are subject to change, possibly with retroactive effect Prospective investors should note that no rulings have been 
or are expected to be sought from the Internal Revenue Service (tltt "IRS”) with respect to any of the United States 
federal income tax consequences discussed below, and no assurance can be given that the IRS will not lake contrary 
positions. Further, the fbllowjng sumnraiy does not deal with all United States federal income tax consequences 
apfriicable to any given investor, nor does it address (except, in some instances, in very general terms) the United 
States federal income tax considerations applicable to all categories of investors, some of which may subject to 
special rtiles, such as Non-U.S. Holders (defined below), banks, regulated investment companies, real estate 
investment trusts, insurance companies, tax-exempt oiganizarions, dealers in securities or currencies, electing large 
partnerships, natural persons, cash method taxpayers, S corporations, estates and trusts, investors that hold the Notes 
as part of a hedge, straddle, or an integrated or corwersion transaction, or investors whose “functional currency” is 
not the United States dollar. Furthermore, it does not address alternative minimum tax consequences or the indirect 
effects on the investors of equity interests in either a U.S. Holder (defined below) or a Non-U S. Holder. In 
addition, this suirunaiy is generally limited to investors that will hold the Notes as “capital assets” within the 
meaning of section 1221 of the Internal Revenue Code 1986 (the “Code”). Investors should consult their own tax 
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advisois to detemune the United States federa], state, local and other tax consequences of the purchase, ownership 
and disposition of the Notes. 

As used herein, “U.S. Holder^ means any (or beneficial holder) of a Note that is an irsiividual 
citizen or resident of the United States for U.S. federal income lax purposes, a corporation or partnership or other 
entity treated as a corporation or partnership for U.S. federal income tax purposes created or organized in or under 
the laws of the United States or any state thereof (including the District of Colunfoia), an »tate the income of which 
is subjKt to U.S. federal income ta.xation regardless of its source or a trust for which a court within tte United States 
is able to exercise primary supervision over its administr^on and for which one or more U.S. persons (as defined in 
tlK Code) ha\'e the authority to control all of its substantial decisions or a trust that has made a valid election under 
U.S. Treasury Regulations to be treated as a domestic tiusL If a partnership holds the Notes, the ta.x treatment of a 
fiartner will generally depend iqmn the status of the }tertner and upon the activities of the parmership. Partners of 
partnerships bolding the Notes should consult their own lax advisors. “Non-U. S. Holdef’ means any holder (or 
beneficial holder) of a Security that is not a U.S. Holder. 

U.S. Federal Income Tax Consequences to the Issuer 

Upon the issuance of the Notes, SidJ^ Austin llp, special U.S. tax counsel to the Issuer, will deliver an 
opinion generally to the effect that under current taw. and assuming compliance with the Indenture (and certain 
other documents) and based on certain foctual representetions made by the Issuer and/or GS&Co., although the 
matter is imt free from doubt, the Issuer will not be engaged in the conduct of a trade or business in the United 
States. Accordingly, the Issuer does not expect to be subject to net income taxation in the United Slates. 
Prospective investors should be aware that opiniorts of counsel am not binding on the IRS and there can be no 
absolute assurance that Ite IRS will not seek to treat the Isaier as engaged in a United States trade or business. If 
the IRS were to successfully characterize the Issuer as engaged in such a trade or business, among other 
consequences, the Issuer would be subject to income taxation in the United Stales (as well as the branch profits 
tax) on its income that is effectively connected to such United States trade or business. The levying of such taxes 
would materially affect the Issuer's financial ability to pay principal and interest on the Notes. 

The^Issuer irdends to acquire Collateral As^ and enter into certain swap ttansaaions the interest on 
which, and any gain from the sale or disposition thereof, is expected not lo be subject to United States federal 
withholding tax or withholding tax impost by other countries (unless subject to being “grossed up"). The Issuer 
will not, however, make any independent irrvestiption of the circumstances surrounding the issuance of the 
individual assets comprising the Collateral Assets or Reference Obligations and thus there can be no absolute 
assurance that in every case payments will be received free of withholding tax. If the Issuer is a CFC (defined 
below), the Issuer would incur U.S. withlmlding tax on intend received from a related United States person. 

In addition, it is not expected that the Issuer will derive material amounts of any other items of income that 
would be subject to United States withholding taxes. 

If withholding or deduction of any taxes from payments is required by law in any jurisdiction, the Issuer 
shall be under no obligation to make any additional p^ments to the holders of any Notes in respect of such 
withholding or deduction. 

Notwithstanding (he foregoing, any commitment or facility fee (or other similar fee) that the Issuer earns 
may be subject to a 30% wiihltolding tax. 

Classiftcaiion and Tax Treatment of the Secured Notes. The Issuer has agreed and, by its acceptaitee of a 
Secured Note, each such Noteholder will be deemed to have agreed, lo treat each of the Secured Notes as debt of the 
Issuer for U.S. federal income ta.x purposes except to the extent such a Noteholder makes a protective QEF election 
(described below). On the Closing Date, Sidley Austin LLP will deliver an opinion generally to the effect that 
assuming compliance with Indenture (and certain other documents) and based on certain factual representations 
made by the Issuer and GS&Co., the Class S Notes, the Class A Notes, the Class B Notes, the Class C Notes and ihe 
Class D Notes will be characterized as debt of the Issuer for U.S. federal income tax purposes. Prospective investors 
should be aware that opinions of counsel are not binding on the IRS and there can be rro assurance (hat the IRS will 
not seek to characterize any Class of Secured Notes as other than indebtedness. Except as provided urxler “ — 
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Altemative Characterization of the Secured Notes” below, the balance of this discussion assuiiKs that the Secured 
Notes will be characterized as debt of the Issuer for federal iiKome tax purposes. 

For U.S. federal income tax purposes, the Issuer of the Secured Notes, and not the Co-Issuer, will be treated 
as the issuer of tte Secured Notes. 

Subject to the following paragraph, U.S. Holders of the Secured Notes will include payments of stated 
interest received on the Secured Notes in income in accordance with their method of tax accounting as ordinary 
interest iisome. 

While not absolutely certain, it spears that the Class C Notes and tl» Class D Notes will be issued with 
original issue discount C'OID”, and such a Note, an “OID Note”,) because interest payments on such Notes (“OID 
interest payments",) may not be considered to be unconditionally payable (a requisite for interest to not constitute 
OID) since they will be deferred in the event that certain oveicoHateralization tests are not met and failure to pay 
interest will mat, in «itain circumstances, be an event of default. A U.S. Holder of an OID Note will be required to 
include OED in gross incotiffi as it accrues under a constant yield method, based on original yield to maturity of 
the Note. Thus, the II.S. Holder of an OID Note will be required to include original issue discount in irreome as it 
accrues, prior to the receipt of the cash attributable to such income. U.S. Holders, however, would be entitled to 
claim a loss upon maturity or other disposition of an OID Note with respect to interest amounts accraed aixl 
included in gross income for which cash is not received. Such a loss generally would be a capital loss. 

Althou^ there can be no assurance, the Secured Notes should not be “contingent payment (febt 
iostrumeras” C'CPDIs”) within the meaning of Trcasuiy Regulation section 1. 1275-4, effective for d^t instruments 
issued alter August 12, 1996. If any Class of Notes were considered such instruments, among other consequences, 
gain on the sale of such Notes that might otherwise be csptal gain would be ordinary iixx>me. Prospective iirvestors 
should consult tteir own tax advisors regarding the possible characterization of the Notes as CPDls. 

The Secured Notes may be debt instruments described in section 1272(a)(6) of the Code (debt instruments 
that may be accelerated by reason of the prepayment of other debt obligations securing such debt instruments). 
Special tax rules principally relating to the accrual of original issue discount, marlcet discount and bond premium 
apply to d^t instruments described in section 1272(aX6). Further, those debt instruments may not be part of an 
imegrated transaction with a related hedge uncter Treasury Regulation § I.12?5'6. Prospective investors should 
consult with their own tax advisors regarding the effects of section 1272(a)(6). 

In general, a U.S. Holder of a Secured Note will have a lax basis in sitth Note equal to the cost of such 
Note increased by any inaiket discount includible in income by such U.S. Holder and reduced by any amortized 
premium and ariy principal payments and any OID interest payments. Upon a sale, exchange or other disposition of 
a Secured Note (including teden^don or retirement), a U.S. Holder will generally recognize gain or loss equal to ihe 
diference between the amount realiad on the sale, exchange or other disposition Ocss ar^ accrued and unpaid 
ioteresi, which would be taxable as such) and (te U.S. Holder's tax basis in such Secured Note. Such gain or loss 
generally will be long term capital gain or loss if the U.S. Holder held the Note for more than one year at the time of 
dispositioa In certain circumstances, U.S. Holders that are individuals may be entitled to preferential UealnKnt for 
net long term capital gains; however, the ability of U S. Holders to offset capital losses against ordinary income is 
Umited. 


AUemattve Characterization of the Secured Notes. U.S. Holders should recognize that there is some 
uncertainty regarding the appiopriate classification of instrunwrits such as the Secured Notes. It is possible, for 
example, that the IRS may contend that a class of Secured Notes should be treated as equity interests (or as part 
d^t, pari equity) in the Issuer. Such a recharacterization nd^t result in material adverse tax consequences to U.S. 
Holders. If U.S. Holders of Secured Notes were treated as owning equity interests in the Issuer, U.S. federal 
income tax consequences to U.S. Holders of such recharKterized Notes would be os described under " — United 
States Tax Treatment of Holders of Income Notes.” In addition, in order to avoid one application of the PFIC rules, 
each U.S. Holder should consider making a qualified electing fund election (the “QEF election”) provided in section 
1295 of (he Code on a "protective” basis (although such protective election may not be respected by the IRS because 
current regulations do not specifically authorize (hat particular dection). See " — United Slates Tax Treatment of 
Holders of Income Notes — Status of the Issuer as a PFIC” and “ — QEF Election.” 
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Information Reporting Requirements. Umler United Stales federal income tax law and regulations, certain 
categories of U.S. Holders must file infonnation returns wkh lespca to their investment in, or involvement in, a 
foreign corporatioa These reporting lequireinefits ai^ly to both taxable and iax-exenq)t U.S. Holders. Penalties for 
failure to file certain of these infonnation returns are severe. Purchasers of the Secured Notes should consult with 
their own tax advisors regarding the necessity of filing information returns. 

If requested to' the Issuer, each Holder will be required to provide the Issuer with the name and status of 
each beneficial owner of a Secured Note that is a U.S. Holder. 

Prospective investors should consuh with their own tax advisors with respect to whetlrer they are required 
to file IKS Form SS86 Reportable Transaction Disclosure Statement). 

Non-U.S. Holders 

A Non-U. S. Holder of a Secured Note that has no correction with the Uitited Slates will not be subject to 
U.S. withholding tax on interest payments. Non-U.S. Holders may be required to make certain tax representations 
regarding tte identity of the beneficial owr^r of the Notes in order to receive paymerds free of withlrolding. 

United States Tax Treatment of Holders of Income Notes 

General. Prospective investors of (he Income Notes should not rely on this summary only and should 
consult their own tax advisors regarding alternative characterizations of the Income Notes aitd the consequences of 
llteir acquiring, holding, and disposing of (he IncoriK Notes, including the possibility that the Income Notes will be 
treated as contingent pt^merd debt instrumenis. Subject to the anti-deferral rules discussed below, payments on 
Income Notes paid by the Issuer to a U.S. Holder that is subject to United States federal income tax will be taxable 
to such U.S. Holder as a payment to die extent of the current and accumulated earnings and profits of the Issuer. 
Divideials will not be eligible for the dividends received deduction allowable to corporations. Distributions in 
excess of earnings and profits will be non-taxable to the extent of, and will be applied against and reduce, the U.S. 
Holder’s adjusted tax basis in the Income Notes. Disiibutions in excess of earnings and profits and the U.S. 
Holder’s tax basis will be taxable as gain from the sale or exdiange of property. 

The rax conseqirences discussed in the second preceding paragraph are likely to be materially modified by 
the anti-deferral rules discussed below. In gerteral, each U.S. Holder's investment in (he Issuer will be taxed as an 
investment in a “passive foreign investment company" (“PFIC’). In addition, each U S. Holder’s investmeait in the 
Issuer may be taxed as an investment in a CFG. depending (ia part) upon the percentage of the Issuer’s equity that is 
acquired and held by certain U.S. Holders. ^ appUc^le, the rules pertaining to CFCs generally override those 
pertaining to PFICs (although, in certain circumstances, more than one set of mies may be applicable 
simultaneously}. 

Prospective investors should be aware that in determining what percentage of the equity of the Issuer is 
held by various categories of investors (for exanqtle, for purposes of the CFG and information reporting roles 
described below) and the Liquidation Agent's interest in certain portions of its fee and certain classes of Secured 
Notes may be considered equity (and might be considered votirig equity). 

Prospective investors should be aware that the Issuer’s income that is allocated to holders (under the QEF 
rules as well as under the CFG rules discussed below) will not necessarily bear any panicular relationship in any 
year to the amount of cash that is distributed on the Incons Notes and in any given year may be substantially 
greater. Such an excess will arise, among other circumstances, when Collateral Assets are purebred at a discount, 
or interest or other income on the Collateral Assets or Credit Default Swap {which is included in gross income) is 
used to acquire other Collateral Assets or to rep^ principal on the Secured Notes (which does not give rise to a 
deduction). 

Status of the Issuer as a PFIC. The Issuer will be treated as a “passive foreign inveslment company" or 
“PFIC” for United States federal income tax purposes. U.S. Holders in PFICs, other than U.S. Holders that m^e a 
timely “qualified electing fund" or "QEF’ election described below, are subject to special rules for the taxation of 
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“excess distributions” (which include both ceitain distributions by a PFIC and any gain recognized on a disposition 
of PFTC stock). In general, section 1291 of the Code provides that the aniounl of any “excess distribution” will be 
allocated to each day of tbe U.S. Holder’s holding period for its PFIC sreck. The amount allocated to the current 
year will be included in the U.S. Holder’s gross income for the cunent year as ordinary iiKome. With r^pect to 
amounts allocated to prior years, the tax urq»osed for the current yem* will be increased by tire “deferred tax anreunt” 
(an amount calculated with respect to each prior year by multiplying the amount allocated to such year by tire 
highest rate of tax in effect for such year, together with an ineresi charge, as though the amounts of tax were 
overdue). 

An excess distribution is the amount by which distributions for a taxable year exceed 125 percent of the 
average distribution in respect of tbe Income Notes during the three preceding taxable years (or, if shorter, the 
investor’s holding period for the Income Notes), As indicated above, any gain recognized upon di$p>osition (or 
deemol disposition) of the li^me Notes will be treated as an excess distrilHition and taxed as described above (i.e., 
not be tax^le as capital gain). For this purpose, a U.S. Holder that uses an Income Note as security for an 
obligation may be treated as having disposed of the lireome Note. 

QEF Election. If a U.S. Holder (Inciuding certain U.S. Holders indirectly owning Incame Notes) makes 
the qualified electing fund election (the “QEF election”) piovhied in section 1295 of the Code, tire U.S. Holder will 
be required to include its pro rata share of the Issuer's ordinary income and net capital gains (unreduced by any 
prior year losses) in income (as ordinary itreome and !ong*renn coital gain, respectively) for each tax^le year and 
pay tax thereon even if such income and gain is not distributed to the U.S. Holder by tire Issuer, in addition, any 
losses of the Issuer will not be deductible by such U.S. Holder. A U.S. Holder that makes the QEF election, may, 
however (in general) elect to defer the payment of tax on undistributed income (until such income is distributed or 
the Inconre Note is transferred), provided it agrees to pay interest on such deferred tax liability. For this purpose, a 
U.S. Holder that uses an Income Note as security for an obligation may be treated as having transfened such Income 
Note. If the Issuer later distributes the income or gain on which the U.S. Holder has already paid taxes, amounts so 
distributed to the U.S. Holder will not be further taxable (o the U.S. Holder. A U.S. Holder's tax basis in the lireome 
Notes will be increased by the amount included in such U.S. Holder’s income and decreased by the amount of 
nonlax^le dislnbutions. In general, a U.S. Holder making the QEF Election will recognize, on the disposition of 
the Income Notes, capital gain or loss equal to the difference, if any, between the amount realized upon such 
disposition (including redenqrtion or reiireinent) and its adjured tax basis in such Income Notes. Such gain or loss 
generally will be long term capital gain or loss if the U.S. Holder held the Income Note for more than one year at the 
time of disposition. In certain circumstances, U.S. Holders that are individuals may be entitled to preferential 
treatment for net long term capital gains; however, the ability of U.S. Holders to offset capital losses against 
ordinary income is limited. 

In genera], a QEF election should be made on or before the due date for filing a U.S. Holder’s federal 
income tax return for the fust taxable year fbr which it held an Income Note. 

The QEF election is effective only if certain required information is made avmlable by the Issirer to the 
IKS. The Issuer will undertake to comply with tbe IRS information rcquitemenis necessary to be a QEF, which will 
permit U.S. holders to make the QEF election. Nonetheless, there can be no absolute assurance that such 
information will always be available or presented. 

Where a QEF election is not timely made by a U.S. Holder for the year in which it acquired its Income 
Notes, but is made for a later year, the excess distribution rules can be avoided by making an election to recognize 
gain from a deemed sale of the Income Notes at the time when the QEF election becomes effective. 

A U.S. Holder should consult its own tax advisors regarding whether it should make a QEF election (and, if 
it failed to make an initial election, whether it should make an election in a subsequent taxable year). 

Status of the Issuer as a CFC. U.S. ta.x law also contains special provisions dealing with controlled foreign 
corporations (“CFC’). A U.S. holder (or any other holder of an interest treated as voting equity in the foreign 
corporation that would meet the definition of U.S. Holders but for the fact that such holder does not hold Income 
Notes) that owns (directly or indir^y) at least 10 pciesm of the voting slock of a foreign corporation, the U.S. 
Holder is considered a “U.S. Shareholder” with respect to the foreign corporatioiL If U.S. Shareholders in the 
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aggregate own (directly or indirectly) more than 50% of the voting power or value of the stock of such corporation, 
the foreign corporation will be classified as a CFC Conqrloc attribution rules apply for purposes of detenninmg 
ownership of stock in a foreign corporation anh as the Issuer. 

If the Issuer is classified as a CFC, a U.S. Sluuehoider (and possibly any U.S. Holder that is a direct or 
iiKlircct holder of a grantor trust that is considered to be a U.S. Sharelrelder) that is a shareholder of the Issuer as of 
the end of the Issuer's taxdilc year generally would be subject to current U.S. tax on the income of the Issuer, 
regardless of cash distributions from the Issuer Earnings si^ject to tax generally as income of the U S. Holder 
generally will not be taxed again when they are distribored to the U.S. Holder. In addition, income that would 
otherwise be characterized as capital gain and gain on the sale of the CFC’s stock by a U.S. Shareholder (during the 
period that the corporation is a CFC and thereafter for a five-year period) would be classified in whole or in part as 
dividend income. 

Certain income generated by a corporation ^^ndu^g a banking, financing, insurance, or other similar 
business would not be includible in a holder’s inconre under the CFC rules. However, each holder of an Income 
Note will agree, by its acquisition of the Incoirte Notes, not to take the position that the Issuer is engaged in such a 
business. Accordingly, if the CFC rules ^ly, a U.S. Stereholder would generally be subject to tax on its share of 
all of the Issuer’s ittcome. 

Information Reporting. In general, U.S, Holders that acquire any Income Notes (or any Class of Notes 
recharacterized as equiQf in the Issuer) for cash may be required to file an IRS Form 926 with the IRS and to supply 
certain additional information to the IRS if 0) such U.S. HoMer owns (directly or indirectly) immediately after the 
UBnsfer, at least 10% by vote or value of the Issuer or (ii) the transfer when aggregated with aU related, tran&fere 
under aRjlicable regulations, exceeds U.S.SIOO.OOO. In the event a U.S. Holder that is required to file such form 
fails to file such form, tire U.S. Holder could be subject to a penalty of up to U.S.SIOO.OOO (computed as 10% of the 
gross amount paid for the Income Notes) or more if the failure to file was due to intentional disregard of its 
obligation). Other iirqwrtant information reporting requirements apply to persons that acquire 10% or more of a 
foreign corporation’s equity. 

Prospective investors should consult with their own lax advisors with respect to whether they are required 
to file IRS Form 8886 (Reportable Transaction Disclosure Statensnt). 

Tax-Exempt Investors. Special considerations apply to pension plans and other invesiore C'Tax-Exempt 
Investors”) that are subject to tax only on their “unrelated business taxable income” (“UBTT). A Tax-Exempt 
Investor’s income from an investment in the Issuer generally should not be treated as resulting in UBTT 
cturent law, so long as such investor’s acquisition of stock in ^ Issuer is not debt-financed, and such investor does 
not own more than S0% of the Issuer’s equity (here, the Income Notes and any Class of Secrared Notes (if aiQ') that 
is recharacterized as equity). 

Tax-Exen^t Investors should consult their own tax advisors regarding an investment in the Issuer. 

Taxation of I^on-U.S. Holders. Dividends on, and gain from the sale, exchange or redemption of, Income 
Notes generally should not be subject to United States federal ittcome tax in the hands of a Non-U.S. Holder that has 
no connection with the United States other than the holdii^ of the Iiteome Notes. 

Cayman Islands Tax Considerations 

The following discussion of certain Cayman Islands income tax consequences of an investment in the 
Notes is based on the advice of Maples and Calder as to Cayman Islands law. The discussion is a general summary 
of present law, which is subject to prospective and retroactive change. It assumes that the Issuer will conduct its 
affaire in accordance with assumptions made by, and iqrrerentations made to, counsel. It is not intended as tax 
advice, does not consider any investor’s particular circumstances, and does not consider tax consequences other than 
those arising under Cayman Islands law. 


109 


Confidential Treatment Requested by Goldman Sachs 


GS MBS-E-000912683 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01714 Fmt6602 Stmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1711 


Footnote Exhibits - Page 5782 


Under existing C^nan Islands laws; 

(i) payments of principal and interest in respect of the Notes will not be subject to taxation in (he 
C^man Islands and no withholding will be required on awh p^nienis to any Holder of a Note and gains derived 
from tte sale of Notes will not be subject to Cayman Islands income or corporation tax. The C^man Islareis 
cunently have no incoiiK, corporation or capital gains tax and no estate duty, inheritance tax or gift tax; and 

(ii) No starry duty is payable in respect of the issue of the Notes. The Notes themselves will be 
starrqable if they are executed in or brought into the C^man Islands. An instrument of transfer in respect of a Note 
is stampable if executed in orbrought into the Cayman 

The Issuer has been incorporated under the laws of the Cayman Islands as an exempted compare and, as 
such, has applied for and obtained an undertaking from the Governor In Cabinet of the Cayman Islands in the 
following form: 


TEE TAX CONCESSIONS LAW 
(1999 REVISION) 

UNDERTAKING AS TO TAX CONCESSIONS 

In accordance with Section 6 of the Tax Coricessions Law (1999 Revision) the Governor in C:abinet 
undertakes widi Anderson Mezzanine Funding 2007-1, Ltd. (tie “Compare"): 

(a) that no law which is hereafter enacted in the Islands in^sing any tax to be levied on profits, 
income, gains or appreciations shall apply to the Company or its operations; and 

(b) in addition, that no tax to be levied on profits, income, gains or appreciations or which is in the 
nature of estate duty or inheritance tax shall be pay^le 

(i) on or in respect of the shares, debentures or other obligations of tie Company; or 

(ii) by way of the withholding in whole or in pan of any relevant payrtwnt as defined in Section 6(3) 
of tie Tax Coieessions Law (1999 Revision). 

These concessions shall be for a period of twenty years from the 3rd day of October, 2006 
ERISA CONSIDERATIONS 

The United States Enqjloyee Retirement Income Security Act of 1974, as amended ("ERISA”), unposcs 
certain requiremeois on "employee benefit plans" as defined \n and subject to Title I of ERISA, including entities 
such as collearve investment fiinds and separate accounts whose underlying assets inchide the assets of such plans 
(collectively, "ERISA Plans"), and on ttose persons who are fiduciaries with respect to ERISA Plans, Investments 
by ERISA Plans are subject to ERISA's general fiduciary retpiirements, including the requirement of invesonenl 
prudence and diversification and the requiremern that an ERISA Plan’s investments be made in accordance with the 
documents governing such ERISA Plan. The prudence of a particular irrvestment must be determined by the 
responsible fiduciary of an ERISA Plan by taking into accouni the ERISA Plan’s particular circumstances and all of 
the facts and circumstances of the investment including, but not limited to, the matters discussed above under "Risk 
Factors” and the fact that in ^ future there may be no market in which such fiduciary will be able to sell or 
otherwise di^se of the Notes. 

Section 406 of ERISA and Section 4975 of the Code prohibit certain transactions involving the assets of an 
ERISA Plan (as well as those plans that are not subject to ERISA but which are subject to Section 4975 of tte Code, 
such as individual retirement accounts (together with ERISA Plans, "Plans”)) and certain persons (referred to as 
“partes in irterest” under ERISA or “disqualified persons” under the Code (collectively, “Parties in Interest”)) 
having certain relationships to such Plans, unless a statutory, lepilatory or administrative exemption is ^plicdile to 
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the transaction. A Party in Inteicst who engages in a pinhibited transaction may be subject to excise taxes and other 
penalties and liabilities under ERJSA and SectioD 4975 oTiIk Code. 

The United StatesDepaitment of Labor TOOL") has promulgated a regulation, 29 C.F.R. Section 2510, 3- 
10! (the “Plan Asset Relation”), as modified Section 3(42) of ERISA, describing what constitutes the assets of 
a Plan (‘‘Plan Assets”) with respect to Ite Plan’s investment in an entiQ' for purposes of af^lying ERISA and Section 
4975 of the Code. Under the Plan Aaet Regulation, if a Plan invests in an “equity interest” of an entity that is 
neither a “pubHdy offered security” nor a security issued by an investment conq^any registered under the Investmeiu 
Comparty Act, the Plan’s assets include both the equity iraeitst and an undivided interest in each of the entity’s 
underlying assets, unless it is establisted that (he entity is an “operaling company” or that equity participation in the 
entity by Bendit Plan Investors is not “significariL” , 

Prohibited transactions arise under Section 406 of ERISA or Section 4975 of Ihe Code if Notes are 
acquired with Plan Asets with respect to which the Issuers, the Initial Purchaser, the Liquidation Agent, the Trustee, 
tte Fiscal Agent or any of their respective affiliates, is a Party in InleresL Certain exemptions from tte prohibited 
transaction jwvisions of Section 406 of ERISA and Section 4975 of the (Tode may be applicable, however, 
depending in part on the type of Plan fiduciary making the decision to acquire a Security and the drcunstances 
under which such decision is made. Included among these exemptions are; DOL Prohibited Transaction Class 
Exemption (“PTCE") 96*23, regarding Dansactions effected by “in-house asset managers”; PTCE 95-60, regarding 
investments by insurance company general accounts; PTCE 91-38, regarding investments by bank collective 
investment funds; PTCE 90-1, reg^ing investments ^ insurarwe company pooled sqjaralc accounts; and PTCE 
84-14, regarding transactions effected by “qualified professional asset managers;” ar>d the service provider 
exemption under new Section 408(b)(17) of ERISA and new Section 4975(d)(20) of the Code {il» “Service Provider 
Exemption”). There can be no assurance that arty class or other exemption will be available with reqrect to any 
particular transaction irrvolving the Notes, or that, if available, the exemption would cover all possible prohibited 
transactions. 

Governmental plans arid certain church and other plans, while not ittcessarily subjea to the fiduciary 
responabUity provisions of ERISA or the provisions of Section 4975 of the (Tode, may nevertheless be subject to 
state or other federal laws that are substantially similar ro the foregoing provisions of ERISA and the Code. 
Fiduciaries of any such plans sliould consult with their courtsel before purchasing any Notes. 

Any insurance con^any proposir^ to invest assets of its general account in the Notes should consider the 
extent to which such investment would be si*ject to the luquiiements of ERISA in light of the U.S. Supreme 
John Hancock Mutual Ufa Insurance Co. v. Harris Trust and Savings 86 (1993), 

and the enactment of Section 401(c) of EWSA. In particular, such an insurance company should consider the 
retroactive and prospective exemptive relief granted by the DOL for transactions involving insurance company 
general accounts in PTCE 95-60 and the regulations issued.by the DOL, 29 C.F.R Section 2550.401c-l (January 5, 
2000). Certain additional information regarding general accounts is set forth below. 

Arty Plan fiduciary or other person who proposes to use Plan Assets to purchase any Notes should consult 
with its counsel regarding the applicability of the fiductary responsibility and prohibited transaction provisions of 
ERISA and Section 4975 of the Code to such an investment, and to confirm that such investment will not constitute 
or result in a non-exen^t prohibited transaction or any other violatjon of an applicable requirement of ERISA. 

The sale of any Security to a Plan, or to a person using Plan Assets to effect its purchase of any Security, is 
in no respect a representation by the Issuers, the Initial Purchaser, the Liquidation Agent, the Trustee or the Fiscal 
Agent that such an investment meets all relevant legal requirements with respect to investments by Plans generally 
or any particular Plan, or that such an investment is appropriate for Plans generally or any particular Plan, 

Class S Notes, Class A Notes, Class B Notes, Class C Notes and Class D Notes 

For purposes of the Plan Asset Regulation, an equity imeresl includes any interest in an entity other than an 
instrument that is treated as indebtedness under applicable local law and which has no substantial equity features. 
Because the Secured Notes (a) are expected to be treated as indebtedness under local law and for federal tax 
purposes (see “Income Tax Considerations” herein), and (b) should not be deemed to have any “substantial equity 
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features,” purchases of the Secured Notes with Plan Assets should not be treated as equity investments and, 
therefore, Uie Pledged Assets should not be dremed to be Plan Assets of the investing Plans. Those conclusiois are 
based, in part, upon the traditional debt features of the Secured Notes, including the reasonable expectation of 
purchasers of the Secured Notes that the Secured Notes will be repaid when due, as well as the absence of 
conversion rights, warrants and other ^ical equity features. However, if tte Secured Notes were nevertheless 
treated as equity interests for purposes of the PI^ Asset Regulation and if the assets of the Issuers were deemed to 
constitute Plan Assets of an investing Plan, (i) transactions involving the assets of the I^eis could be subject to the 
fiduciary responsibility and prohibited transaction ptovisiom of ERISA and Section 4975 of the Code, (ii) the assets 
of the Issuers could be subject to ERISA’s tepoiUog and disclosure requirements, and (iii) the fiduciary causing the 
Plan to make an investment in the Notes could be ^med to have delepted its responsibility to manage Plan 
Assets. 

By its purchase of any Class S Note, Qass A Note. Class B Note, Class C Note or Clas D Note, tte 
purchaser thereof will be deenied to have represented and warranted either diat (i) it is not and will not be a Plan or 
an entity whose underlying assets include Plan Assets reason of any Plan’s investment in the entity, or an 
employee benefit plan which is sid>ject to any federal, state, local or foreign law C'Siinilar Law”) that is substantially 
similar to the provisions of Section 406 of OUSA or Section 4975 of the Code; or (ii) its purchase and holding of a 
Class S Note, Class A Note, Class B Note, Class C Note or Class D Note are eligible for the exen^live relief 
available under PTCE 84-14, 90-1, 91-38, 95^0, 96-23. the Service Provider Exemption, or a similar exemption or, 
in the case of a plan subject to Similar Law, do not and will not constitute or result in a prohibited transaction under 
Similar Law for which an exemption is not avail^le. 

Income Notes 

Equity paitidpatioo in an entity by Benefit Plan Investors is “signilicant" under the Plan Asset Regulation 
(see above) if 25% or more of the total value of any class of equity interest in the entity is held by Benefit Plan 
Investors. If equity paiticipaiion in either Issuer by Benel^ Plan Investors is ’’significant,” the assets of such Issuer 
could be deem^ to be Plan Assets of Plans investing in the equity. If the assets of either Issuer were deemed to 
constitute Plan Assets of an investing Plan, (i) liansactions involviirg the assets of such Issuer could be subject to the 
fiduciary responsibility and prohibited transaction provisions of ERISA and Section 4975 of the Code, (ii)the assets 
of the Issuer could be subject to ERISA’s reporting and disclosure requirements, and (iii) the fiduciary causing the 
Plan to make an equity investment in the Issuer could be deemed to have delegated its responsibility to manage Plan 
Assets. The term “Benefit Plan Investor' includes (i) mi employee benefit plan as defined in and subject to the 
provisions of Title I of ERISA, (ii) a plan as described in and subject to Section 4975(e)(1) of the Code and (iii) any 
entity whose underlying assets include Plan Assets reason of any such employee benefit plan’s or plan’s 
investment in the entity. For purposes of making the 25% deienninaiion, the value of any equity interests in the 
Issuer held by a person (other than a Benefit Plan Investor) who has discretionary authority or control with respect to 
the assets of the Issuer, any person who provides investment advice for a fee (direct or indirect) with respect to such 
assets, or any affiliate of such a person (any of the foregoing, a “ControUiog Person”), are disregarded. Under the 
Plan Asset Regulation, an ’‘affiliate" of a person includes a/^ person, directly or indirectly through one or more 
intermediaries, controlling, controlled by or under common control with the person, and “contror with respect to a 
person, other than an individual, means the power to exercise a controlling influence over the management or 
policies of such person If the equity panicipation in an entity by Benefit Plan Investors is significant, then the 
entity’s assets will be deemed to constitute Plan Assets to the extent of such investor’s interest in the entity. 

The Incoittt Notes will be equity interests for purposes of applying ERISA arxl Section 4975 of the Code. 
Accordingly, purchases and transfers of Income Notes will be limited, so that less than 25% of the total vahie of all 
the Income Notes will be Ireld by Benefit Plan Investors, by requiring each purchaser or transferee of an Income 
Note (other than a Regulation S Income Note) to make (or, in the case of a Regulation S Income Note, to be deemed 
to have made) certain representations and agree to additional transfer restrictions described under “Notice to 
Investors.” No purchase of an Income Note by, or proposed transfer to, a person that has represented that it is a 
Benefit Plan Investor or a Controlling Person will be permitted to the extent thm such purchase or transfer would 
result in persons that have represented that they are Benefit Plan Investors owning 25% or more, of the total value of 
the outstanding Income Notes immediately alter such puicliase or proposed transfer (determined in accordance with 
the Plan Asset Regulation and the Fiscal Agency Agreenwnt), basrf upon the representations made by inve^ors. In 
addition, the Initial Purchaser, (he Liquidation Agent, the Trustee and the Fisci Agent agree that neither tliey nor 
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any of their respective affiliates will acquire any Income Notes unless such acquisition would not, as detemiined by 
the Trustee or tte Fiscal Agent, resuh in persons that have acquired Income Notes and rq}iesented that they are 
Benefit Plan Investors owning 25% or more of die total value of the outstanding Iimome Notes imraediately after 
such acquisition by the Initial Purchaser, the Liquidation Agent, the Ttustoe or tte Fiscal Agent. Income Notes held 
as principal by the Initial Purchaser, the Liquidation Agent, the Trustee, Ua Fiscal Agent, any of their respective 
affiliates and persons that have represented that they are Comrolling Persons wUl be disreganied and will not be 
treated as outstanding for purpo^s of determining corr^iiance with the 25% iimitation to the extent that such a 
Controllir^ Person is not a Benefit Plan Investor. Any Benefit Plan Investor that acquires Income Notes (other than 
die Regulation S Income Notes) will be required to represent and agree (or, in the case of die Regulation S Income 
Notes, will be deemed to have represented aiul agreed) that the acquisition and holding of the Income Notes will not 
constitute a prohibited transaction unler ERISA or Section 4975 of the Code, for which an exemption is not 
available. If ai? purchaser or transferee of Income Nmes is an employee benefit plan subject to Similar Law, such 
purchaser or tianfferee will be deemed to have represented and warranted that its purchase and holding of the 
Income Notes will not constitute or result in a violation of any Similar Law for which an exemption is not available. 

Any entity using Plan Assets to purchase Notes, including an insurance company using general account 
assets, may be asked (i) to identify the maximum percentage of the assets of such entify or general account that may 
be or become Plan Assets, (ii) whether it is a “ControUing Person” (defined above), and (iii) without limiting the 
remedies that m^ be available in the event that the maximum percentage is thereafter exceeded, to agree to notify 
the Issuer, and dispose of certain Notes as instructed by the Issuer, before the specified maximum percentage is 
exceeded. 


CERTAIN LEGAL INVESTMENT CONSIDERATIONS 

Institutions wtose investment activities are subject re legal investment laws arxi regulations or re review by 
certain regulatory authorities may be subject to restrictions on investments in the Secured Notes and the Income 
Notes. Any such institution should consult its legal advisors in determining whether and to what extent there may 
be restrictions on its ability to invest in the Secured Notes and the Income Notes. Without limiting the foregoing 
any financial instirution that is subject to the jurisdiction of the Comptroller of Cunency, the Board of Governors of 
the Federal Reserve System, the Federal Deposit Insurance Corporation, the Office of Thrift Supervision, the 
National Credit Union Administration, ai? state insurance commission, or any other federal or state agencies with 
similar authority should review any jqiplicable rules, guidelmes and regulations jxior to purchasing the Secured 
Notes or the Income Notes. Depository institutions should review and consider the ^plicability of the Federal 
Financial Institutions Examination Council Supervisory Policy Statement on Securities Activities, which has been 
adopted by (he respective federal regulators. 

None of the Issuers or the Initial Purchaser make representation as to the proper characterization of the 
Secured Notes or Income Notes for legal irrvestment or other purposes, or as to the ability of particular investors re 
purchase the Secured Notes or Income Notes for legal invesimem or other purposes, or as to the ability of particular 
investors to purchase the Secured Notes or Income Kores under applicable investment restrictions. The Issuera 
understand that certain state insurance regulators, in response to a request for guidance, may be considering the 
characterization (as U.S. domestic or foreign (noD-U.S.)) of rxulain collateralized debt obtiption securities co'issued 
by a nomU.S. issuer and a U S. co-issuer. There can be no assurance as to the nature of any guidarxe or other action 
that may result from such consideration. The uncertainties described above (and any unfavorable future 
determinations concerning legal investment or financial institution regulatory cliaracteristics of the Secured Notes or 
Income Notes) may affect the liquidity of the Secured Notes or Income Notes. Accordingly, all institutions whose 
activities are subject to legal investment laws and regul^ons, regulatory capital requirements or review by 
regulatory authorities should consult their own legal advisors in determining whether and to what extern the Secured 
Notes or Income Notes are subject to investment, capital or other restrictions. 

LEGAL MATTERS 

Certain legal matters will be passed upon for the Issuer and the Initial Purchaser by Sidley Austin LLP. 
Certain matters with respect to Cayrtan Islands law will be passed upon for the Issuer by Maples and Calder, Graixl 
Cayman, Cayman Islands. 
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UNDERwmrmG 

The Offered Notes will be offered by Goldman, Sachs & Co. (the "Initial Purchaser"), from time to time at 
vaiyii^ prices in negotiated transactions subject to prior sale, when, as and if issued. Subject to the terms and 
conditions set forth in the Purchase Agreement (the "Purchase Agreement”) dated as of March 12, 2007 among 
GokUmui, Sachs & Co. aid the Issuers, the Issuers have agreed to sell to Goldman, Sachs & Co. and Goldman, 
Sachs & Co. has agreed to purchase all of the Secured Notes and the Income Notes. 

Under the terms and conditions of the Purchase Agreement, the Initial Purchaser is committed to take aid 
pay for all the Offered Notes to be offered by it, if any are taken. Furthermore, under the terms aid conditions of the 
Purchase Agreement, the Iiutial Purchaser wiU be entitled to an underwriting discount on the Offered Notes 
purchased by it and a fixed stmctuiing fee based upon the aggregate principal amount of the Notes. 

The Offered Notes purchased from the Issuers by the Initial Purchaser will be offered by it from lime to 
time for sale in negotiated transactions or otherwise at vaiyiog prices to be determined at the time of sale plus 
acensd interest, if ai^, from the Closing Date. 

The Notes have r»t been and will not be registered under Uie Securities Act for offer or sale as part of their 
distribution and may cKit be offered or sold vrithin the United States or to, or for the accouid or benefit of, a U.S. 
Person or a U.S. resident (as determined for purposes of the Investment (Company Act, a “U.S. Resident") accept in 
certain transactions exempt from, or not subject to, the regtsuation requirements of the Securities Act. 

The Issuers have been advised by (a) the Initial Purchaser that it proposes to resell the Offered Notes (a) 
outside the United Stales (in part, by Goldrnaxi, Sachs & Co., through its selling agent) in offshore transactions in 
reliance on Regulation S and in accordance with applicdtle law and (b) in the United States only to (I) Qualified 
Institutional Buyers in reliance on Rule 144A purchasing for their own accounts or for the accounts of Qualified 
Institutional Buyers or (2) in the case of the Income Notes only, Accredited Investors, which have a net worth of ix)t 
less than U.S.SIO million, each of which purchasers or accounts is a Qualified Purchaser. The Iiutial Purchaser's 
discount will be the same for the Regulation S Notes and the Rule 144A Notes offered hereby anl for the Income 
Notes within each Class of Notes. 

The Initial Purchaser has acknowledged and agreed that it will not offer, sell or deliver any Regulation S 
Notes jnirchased by it to, or for the account or benefit of, any U.S. Person or U.S. Resident (as determined for 
purposes of the Investment Company Aa) as pan of its disiiftmiion at any time and that it will send to each 
distributor, dealer or person receiving a selling concession, fee or otter remuneration to which it sells Regulation S 
Notes purchased by it a coirfinnation or otter notice setting forth the prohibition on offers aixl sales of the 
Regulation S Notes within the United Stales or to, or for the account or benefit of, airy U.S, Person or U.S. Resident 

With respect to the Notes initially sold pursuant to Relation S, umil the expiration of (x) forty (40) days 
after the commencement of the distribution of the offering of the Secured Notes by Goldman, Sachs & Co., with 
respect to offers or sales of the Secured Notes and (y) one year after the commencement of the distribution of the 
Income Notes, with resjwct to offers or sales of the Income Notes purchased by the Initial Purchaser, an offer or sale 
of Notes within the United Stales by a dealer that is not participating in the offering may violate the registration 
requirements of the Securities Act ^ such offer or sale is made otherwise than in accordance with Rule 144A or 
puTsuaiU to aiolher exemption from registration under the Securities Ad. 

The Initial Purchaser has represented, warranted and agreed lhal: (i) it has only communicated or caused to 
be communicated and will only communicate or cause to be communicated any invitation or inducemdil to engage 
in irwcstmein activity (within the meaning of section 21 of the Financial Services and Markets Act 2000 (as 
amended) C‘FSMA”) to persons who have professional ei^erience in matters relating to investments falling witWn 
Article 19(5) of the FSMA (Financial Promotion) Order 2005 or in circumstances in which section 21 of the FSMA 
does not apply to the Issuer, and (ii) it has complied and will comply with all applicable provisions of the FSMA 
with respect to anything done by it in relation to the Notes in, from or otherwise involving the United Kingdom. 
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The Notes may not be offeied or sold by means of any documenl other than to persons whose ordinary 
business is to btn' or sell shares or debentures, whether as principal or agent, or in circuntstances which do not 
constitute an offer to the public within the meaning cX the Companies Ordinance (Cap. 32) of Hong Kong, and no 
advertisemenl, mv'itation or document relating to the Notes be issued, whether in Hong Kong or elsewhere, 
which is directed at, or the contents of which are likely to be accessed or read by, the public in Hong Kong (except if 
pernutted to do so under the securities laws of Hong Kong) other than with respect to Notes which are or are 
intended to be disposed of only to persons outside Hong Kong or only to “professional irrvestois” within the 
meaning of tte Securities and Futures Ordinance (Csgr. 571) of Hong Kong and ai^ rules made thereunder. 

This Offering Circular has not been registered as a prospectus with tin Monetary Authority of Singapore. 
Accordingly, this Offering Circidar and aiiy other documem or material in coiuiection with the offer or sale, or 
invitation or subscription or purchase, of the Notes not be circulated or distributed, nor may the Notes be 
offered or sold, or be made the subject of an invitation for stdrsciiption or purchase, whether directly or indirectly, to 
persons in Singapore other than (i) to an institutional iirvestor under Section 274 of the Securities and Futures Act, 
Chapter 289 of Singapore (the “SFA”), (ii) to a relevam person, or any person pursuant to Section 275(1A), and in 
accordance with the conditions, specified in Section 275 of the SFA or (iii) otherwise pursuant to, and in accordance 
with the coTKlitions of, any other applicable provision of the SFA. 

Where the Notes are subscribed or purchased under Section 275 by a relevant person which is: (a) a 
corporation (which is not an accredited investor) (he sole business of which is to hold investments and the entire 
share capital of which is owned by one or more individuals, each of whom is an accredited irrvestor, or (b) a trust 
(where (he trustee is not an accredited investor) whose sole purpose is to hold investments and each beneficiary is an 
accredited irwestor, shares, deberuures and units of shares and dd>entures of that corporation or the beneficiaries’ 
rights and interest in that trust shall not be transferable for 6 months after that coiporation or that trust has acquired 
the Notes under Section 275 except; (1) to an institutional investor under Section 274 of the SFA or to a relevant 
person, or arty person pursuant to Section 275(IA), arvd in accordance with the conditions, specified in Seaion 275 
of the SFA; (2) where no consideration is given for the transfer, or (3) by operation of law. 

1716 Notes have not been and will not be registered under the Securities and Exchange Law of Japan (the 
Securities and Exchange Law) and the Initial Purchaser has agreed that it will not offer or sell any Notes, directly or 
indirectly, in Japan or to, or for the benefit of, arty resident of Japan (which term as used herein means any person 
resident in Japan, including ar^ corporation or other entiQ' o^anized under the laws of Japan), or to oUiers for re* 
offering or resale, directly or iridirectly, in Japanortoaresidem of Japan, except pursuant to an exemption from the 
registration requirements of. and othenvise in compliance with, the Securities and Exchange Law and any other 
^plicable laws, regulations and ministerial guidelines of Japan 

In relation to each Member State of the European Economic Area which has implemerned the Prospectus 
Directive (each, a "Relevant Member State"), the Initial Purchaser has represented and agreed that with effect from 
and induing the date on which the Prospectus Diredive is implemented in that Relevant Merrher State (the 
"Relevant Inplementation Date’’} it has not made and will not make an offer of Notes to the public in that Relevant 
Member State prior to the publication of a prospectus in relation to the Notes which has been approved by the 
competent autlrarity in that Relevant Member Stde or, where appropriate, approved in another Relevant Member 
State and notified to the competent authority in that Relevam Member Slate, all in accordance with the Pro^ctus 
Directive, except that it may, with effect from and including die Relevant Implementation Date, make an offer of 
Notes to the public in dial Relevant Member State at at^ time; 

(a) to legal entities which are authorized or regulated to operate in the financial maikcls or, if not so 
authorized or regulated, whose corporate purpose is solely to invest in securities; 

(b) to any legal entity which has two or more of (I) an average of at least 250 employees during the 
last financia! year, (2) a total balance sheet of more than €43,000,000 and (3) an annual rret turnover of more than 
€50,000,000, as shown in its last annual or consolidared aocoums; or 

(c) in any other circumstances which do not require the publication by the Issuer of a prospectiu 
pursuant to Article 3 of the Prospectus Directive. 
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For the purposes of this provision, the expression an “offer of Notes to the public” in relation to any Notes 
in any Relevant Member Slate means the communication in any form and by at^ means of sufficient information on 
the terms of the offer and the Notes to be offered m as to enable an investor to decide to purchase or subscribe the 
Notes, as the same may be varied in that Relevant Member State by aiQ' nreasure implementing the Prospectus 
Directive in Uiat Relevant Member State and the expie«ion Prospectus Directive means Directive 2003/71/EC and 
includes any relevant unplementing measure in each Relevant Member State. 

The Initial Puicliaser has agreed that h has not made and will not make any invitation to the public in the 
C^man Islands to fwrchase ar^ of the Offered Notes. 

Buyers of Regulation S Securities sold by the seUiog agent of Goldman, Sachs & Co. may be required to 
pay stamp taxes and other charges in accordance with the laws and practice of the aruntry of purchase in addition to 
the purchase price. 

No action has been or will be taken in ai^ jurisdiction that would peimh a public offering of the Notes, or 
the possession, circulation or distribution of this Of^ting Circulaf or any other material relating to the Issuers or the 
Notes, in any jurisdiction where action for such purpose is required. Acconlingly, the Notes m^ not be offered or 
sold, dnectly or indirectly, and neither this Offering Circular nor any other offering material or advertisements in 
connection with the Notes may be distributed or fxiblished, in or from any country or jurisdiction except under 
circumstances that will result in compliance with any a^qrlicable rules and regulations of any such country or 
jurisdiction. 

The Notes are a new issue of securities with no established trading market. The Issuers have been advised 
by Goldman, Sachs & Co. ^t it may make a market in the Notes it is offering but is not obligated to ckt so and may 
discontinue market making at any lime without notice. No assurance can be given as to the liquidity of the trading 
market for the Notes. There can be no assuiarKe that any secondary market for any of the Notes will develop, or, if 
a secondary market does develop, that it will provide the Holders of the Notes with liquidity of investment or that it 
will continue for tie life of the Notes. 

Application may be made to the Irish Stock Errehmigc for the Notes to be admitted to the official list of the 
Irish Stock Exchange and to trading on its regulated market. There can be no assurance that any such application 
will be made or that any such listing will be obtained. 

The Issuers have agreed to indemnify the InUial Purchaser, the Liquidation Agent, the Administiator arxl 
the Trustee and tlieir respective directors, officers. enq>loyees and agents against certain liabilities, including in the 
case of the Initial Purchaser, liabilities urder the Securities Ad, or to contribute to payments they may be required to 
make in respect (hereof; In addition, tlte Issuers have made certain representations and warranties to the Initial 
Purchaser and have agreed to reimburse the Initial Purchaser for certain of its expenses. 

The Initial Purchaser may, from time to dme as principal or through one or more investment funds that it 
manages, make investments in the equi^ securities of otK or more of the issuers of Reference ObUgaiions and 
CoUaieral Securities with the result that one or more of such issuers may be or may become oontrolled by the Initial 
Purchaser. 
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INDEX OF DEFINED TERMS 


$ 4 

AfiS Securities.. .. A-3 

Accounts 53, A-I 

Accredited Investor. 6, 15 

Actual Interest Amount A-l 

Actual Pritrapal Amount A-l 

Actual Rating... ..A-l 

Additional Fixed Amounts 82 

Additional Floating Amount A-l 

Adjusted Net Outstanding Portfolio Collateral 

Balance A-l 

Administration Agreement 104 

Administrative Expenses — A-l 

Administrator.. 21 

Agents .3,23 

Aggregate Amortization Amount A-2 

Aggregate Calculation Amount of Defaulted 

Obligations and Deferred Interest PK Bonds A-2 

Aggregate Moody’s Recovery Value A-2 

Aggregate Outstanding Amount A-2 

Aggregate Outstanding Portfolio Amount A-2 

Aggregate Reference Obligadon Notional 

Amount 82 

Aggregate S&P Recovery Value A-2 

Amendment Determination 70 

Amortization Liquidation Procedure A-2 

Amortization Pr«eeds 62 

Anwrtization Shortfall Account 97 

Amortization Shortfall Amount A-2 

Applicable Percentage A-3 

Applicable Recovery Rate A-3 

Asset-Backed Securities .! A-3 

Auction 26,57 

Auction Date,... 26,57 

Auction Payment Date 27, 57, A-3 

Balance .. A-3 

Benefit Plan Investor ; 112 

Benefit Plan Investors 7 

BIE Acceptaroe Notice A-3 

BIE Collateral SecuriQ' A-3 

BEE Conrent Solicitation Notice A-3 

BIE Exercise Period A-3 

BIE Notification Dale A-3 

BIE Transaction Cost A-3 

Board of Directors A-4 

Business Day... .....55 

Calculation Amount A4 

Cash Collateral Account 96 

Cash Proceeds,. ..A-4 

CDO Collateral 45 

CDORMBS Securities A-4 

CDO Securities A-4 

CDO Structured Produa Securities A-4 


CDO Trust Preferred Securities A-4 

CDR 100 

. CDS Counterparty Collateral ..96 

CDS Counterparty Collateral Account 97 

CDS Transaction 28, 81 

CFC 108 

Class A-4 

Class A Adjusted Overcollateralization Ratio A-4 

Class A Note Redemption Pnee A-5 

ClassANoies 2,23 

Class A/B Overcollateralization Ratio 60 

Class A/B Overcollateralization Test 60 

Class A-l Note Interest Rale A-5 

Class A-l Note Redemption Price A-5 

Class A-l Notes 2, 23 

Class A- 1 a Note Interest Amount 54 

Class A-Ia Notes 2, 23 

Class A-lb Note Interest Amount,.. 54 

Class A-!b Notes 2, 23 

Class A-2 Note Interest Amount 55 

Class A-2 Note Interest Rale A-5 

Class A-2 Note Redemption Price A-5 

Class A-2 Notes 2 

Class B Adjusted Overcollateralization Ratio A-5 

Class B Note Interest Amount 55 

Class B Note Interest Rate A-5 

Class B Note Redemption Price A-5 

Class B Notes 2, 23 

Class C Adjusted OvercotlateraUzaiion Ratio A-5 

Class C Deferred Interest 25, 53 

Class C Note Interest Amount 55 

Class C Note Interest Rale A-5 

Class C Note Redemption Price A-5 

Class C Notes 2,23 

Class C Overcollateralization Ratio 60 

Class C OveicoUateraJization Test 60 

Class D Ac^usted Overcollateralization Ratio A-6 

Class D Defcned Interest 25, 33 

Class D Note Interest Amount 55 

Class D Note Interest Rate A'^ 

Class D Note Redemption Premium A-6 

Class D Note Redemption Price A-6 

Class D Notes ....2 

Class D Notes Amortizing ThincipaJ Amount A-6 

Class D Overcollateralization Ratio 61 

Class D OvercoUateialization Test 61 

Oass S Note Interest Amount 54 

Class S Note Interest Ratt A-6 

Class S Note Redemption Price A-6 

Class S Notes 2, 23 

Class S Notes Amortizing Principal Amouiu A-6 

Qearslream 1, 32 

Closing Dale 1, A-6 
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CMBS A-8 

CMBS Conduit Securities . A-7 

CMBS Credit Tenant Lease Securities. A*7 

CMBS Large Loan Securities . A-7 

CMBS Repackaging Securities.. . A-7 

Code 7, 104 

Co-Issued Notes 2, 23 

Co-Issuer 2, 21 

Collateral.. 2,21 

Collateral Account 96 

Collateral Account Amount . A-7 

CoUateral Administration Agreement A-7 

Collateral Adminislrator A-7 

CoUateral Asset . A-7 

CoUateral Assumptions 98 

Collateral Liquidation Procedure A-7 

Collateral Securities A-7 

CoUateral Securities Eligibility Criteria 89 

Collateral Securities Substitution Information 

Notice A-8 

Collateral Securities Sub^tution Noteholder 

Refusal Notice A-8 

CoUateral Securities Substitution Request Notice A-8 

Collateralized Loan Securities A-7 

Commercial Mortgage-Backed Securities A-8 

CoiUroUing Class A-8 

ControlUng Person 8, 112 

Corporate Trust Office A-8 

Coverage Tests 60 

CPDIs ..106 

Credit Default Swap 2 , A-8 

Credit Default Swap Calculation Agent 30 

Credit Default Swap Early Termination 30 

Credit Default Swap Early Termination DateA-8, A-iS 

Credit Default Swap Termination Paymeiu A-8 

Credit Event 29. 84 

Credit Protection Amounts A-8 

Credit Protection Buyer 2, A-8 

Credit Protection Seller 2 

Credit Risk Obligation .. 86 

Default A-9 

Defaulted Interest 54 

Defimlied Obligation A-9 

Defaulted Swap Termination Payment A-9 

Deferred Interest PK Bond A-9 

Definitive Note 33 

Definitive Notes 74 

Deliverable Obligation A-9 

DeUvered Obligation.... A 9 

Delivered Cfcligation Account 97 

Dclivcfy Date A-9 

Determination Dale 59 

Distressed Ratings Downgrade 84 

Distribution Compliance Period A-10 

DOL ..HI 

Double B Calculation Amount A-10 


Double B Rated Asset A-10 

DTC 3.10,32 

Due Period 53 

Eligible Bidders A-IO 

Eligible Depositary A-iO 

Ehgible Investment A-10 

ERJSA 7, 110 

ERISA Plans 110 

Euroclcar. 1, 32 

Euroclear Clearance System 77 

Euioclcar Operator 77 

Event of Default . .30 

Excess Amounts . ,.25 

E.\changeAct ,.16 

Exercise Amount A-I I 

Expected Fixed Payment A-1 1 

Expected Interest Amount A-11 

Expected Principal Amount A-l 1 

Expected Principal Window 99 

Expected Wei^ted Average Life 99 

Expense Reserve Account 96 

Failure to Pay Principal ..84 

Final Anmriization Date A-l 1 

Fintd Payment Dale A-l 1 

Fiscal Agency Agreement 2, 23, 72 

Fiscal Agent •.,,2. 23, 72 

Fixed Amount ,.82 

Floating Amount Evem A-l 1 
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APPENDIX A 


Certain Defined Terms 

"Accounts" means collectively, the Interest Collection Account, the Payment Account, the Expense 
Reserve Account, die CoUateial Account (including the Cash ColktetBl Account), the CDS Counteipaity Collateral 
Account, the Amortization Shoitfall Account and the Deliveied Obligation Account 

“Actual Interest Amount” means whh respect to any Reference Oligalion Payment Date, payment by or 
on behalf of the Reference Entity of an amount in respect of interest due under the Reference Ctoligation (iiKlu^ng, 
without limitation, ai? deferred interest or defaulted intoresi relating to the CDS Transaction but excluding 
payments in re^a of prepayment penalties, yield maintenance provisions or principal, exceim that the Actual 
Intend Amount shall include any payment of priiKipai r^esenting capitalized interest) to die holderfs) of the 
Referei^ Obligation in respect of the Reference Obligation. 

"Actual Principal Amount" means, with respect to tte Final Amortization Dale or the legal final maturity 
date of any Reference (Obligation, the amount paid on such day by or on behalf of the Reference Entity in respect of 
principal (excluding any capitalized interest) to the holdei(s) of the Reference Obligation in respect of tlie Reference 
Obligation. 

“Actual Rating" means with respect to ai^ Reference Obligation, Delivered Colligation or Eligible 
Investment, the actual expressly monitored outstanding ptdilic laling assigned by a Rating Agency without reference 
to any odier rating by another Rating Agency, and which rating by its terras addresses the fiiil scope of the payment 
promise of the obligor on such Reference Obligation, Oeliv^ed Obligation or Eligible Investment, after ta^g into 
account any applicable guarantee or insurance policy or if no such rating is available from a Rating Agency, any 
“credit estimate” or “shadow rating" assigned by such Rating Agency. For purposes of this defimtion, (i) the rating 
of “Aaa" assigned by Moody’s to a Reference Obligatioi^ Delivered Obligation or an Eligible Investment placed on 
watch for possible downgrade by Moody’s will be deemed to have been downgraded by Moody's by one 
subcategory and any other rating assigned by Moody’s to a Reference Obligation, Delivered Obligation or an 
Eligible Investment placed on watch for possible downgrade by Moody's will be deemed to have been downgraded 
by Moody’s by two subcategories, (ii) the rating assigned by S&P to a Reference ObUgation, Delivered Obligation 
or an Eligible Investmeni placed on watch for possible downgrade by S&P will be deemed to have been downgraded 
by S&P by one subcategory, (iii) the rating of “Aai" assigned by Moody's to a Reference Obligation, Delivered 
ObUgation or Eligible Investmem placed on watch for possible upgrade by Moody's will be deemed to have been 
upgraded by Moody’s by one subcategory and any other rating assigned by Moody’s to a Reference Obligation, 
Delivered ObUgation oran EUgible Investment placed on watch for possible upgrade by Moody’s will be deemed to 
have been upgr»led by Mood’s by two subcategories and (iv) the rating assigned by S&P to a Reference 
Obligation, Delivered ObUgation or EUgible Investmem placed on watch for possible upgrade by S&P will be 
deemed to have been upgraded by S&P by one subcategoiy. 

"Additional Floating Amount'' means any Floating Amoum described in clause (a), (b) or (c) of the 
definition of Floating Amounts. 

"Adjusted Net Outstanding Portfolio Collateral Balance" means, on any Determination Date, the Net 
Outstanding Portfolio Collateral Balance reduced by the excess, if any, of (i> the product of (a) the Statistical Loss 
Amount and (b) the lesser of 1 and a fraction the numerator of which is U.S.S305, 000,000 and the denominator of 
which is the Net Outstanding Portfolio CoUateial Balance as of such Delennination Date over (ii) the product of (a) 
U.S.S3,187,000 and (b) the lesser of 1 and a fraction the numerator of which is the Net Outstanding Portfolio 
CoUateral Glance as of such Oetennination Date and denominator of which is U.S.S30S ,000,000. 

"Administrative Expenses” means amounts (including indemnities) due or accrued with respect to ai^ 
Paymem Date and payable by the Issuer and/or the (^Issuer to (i) the T nistee pursuant to the Indenture or any co- 
trustee appointed pursuant to the Indenture; (ii) the Adminiaiaior pursuant to the Administration Agreement; (iii) 
the independent accountants, agents (including the Note Agents under the Indenture, the Fiscal Agent and Income 
Notes Transfer Agent as defined under the Fiscal Agency Agreement and the Collateral Adnunistrator under the 
Collateral Administration Agieement) and counsel of the Issuer for fees and expenses (including amounts payable in 
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connection with the pieparaiion of tax forms on behalf of tiie Issuers); (iv) the Liquidation Agent pursue to the 
Liquidation Agency Agreement (other than the Liquidation Agent Fee); (v) the Rating Agencies for fees and 
expenses in connectioi] with any rating or credit estimate (including the f^ payable m the Rating Agencies for the 
monitoring of any rating or cr^t estiinate) of the Notes, including fees and expenses, if any, due or accrued in 
connection with any rating of the Reference Obligatiorts; (vi) any other person in respect of airy govenunenta! fee, 
charge or tax in relation to the Issuer or tire Co-Issuer, (vU) to the Uquidator(s) of tire Issuer for the fees and 
expenses of liquidating the Issuer following the redemption of all of the Notes; (viii) the Irish Stock Exchange 
listing aiQ7 Notes at the reqirest of the Issuer, and (ix) ariy other person in respect of aay other fees or expenses 
(including indemnities aid fees lelaUng to the provision of the Issuer’s registered ofiice) peimitied umier the 
Transa^on Documents; provided that Administrative Experts shall itot include (a) aiy amounts due or accrued 
with resp^ to the actions taken on or in conirection with dre Qosing Date, (b) amounts payable in respect of the 
Secured Notes aid the Inconre Notes and (c) any Liquidattoo Agent Fee parable pursuant to the Liquidation Ageirey 
AgicemenL 

“Aggregate Amortization Amount" means, with respect to any Payment Date calculations, the excess, if 
any, of (i) the Maximum Principal Amount on such date over (ii) tire sum of (a) tire Aggregate Reference Obligation 
Notional Amount aid (b) tire par value of any Deliveied Obligations, Eligible Investments aid any such amounts on 
deposit in the Delivered Obligations Account, which ainouni will be drawn from the Collateral Account puisuant to 
the Amortization Liquidation Procedure and deposited in tire Payment Account for distribution in accordance with 
the Priority of Payments on such Payment Date, 

“Aggregate Calculation Amount of Defaulted Obligations aid Deferred Interest PIK Bonds” means the 
least of (a) the Aggregate Moody’s Recovery Value of all Dd'aulted Obligations and Deferred Interest PIK Boids, 
(b) the Aggregate S&P Recovery Value of dU Defaulted Obligations aid Deferred Interest PIK Bonds, and (c) the 
aggregate of the Market Values of all Defaulted Obligations and Deferred Interest PIK Bonds. 

“Aggregate Moody’s Recovery Value” means, with respect to Defaulted Obligations aid Deferred Interest 
PIK Bonds, the aggregate of (a) the Moody’s Recovery Rate for each such asset multiplied by (b) tire Principal 
Balairee of such asset. 

“Aggregate Outstanding Amount” means, with respect to any of the Secured Notes or Income Notes on any 
date of delennjnation, the aggregate principal amount of such Secured Notes or Income Notes outstanding on such 
date. 


"Aggregate Outstanding Portfolio Amount” means the sum of (i) the Aggregate Reference Obligation 
Notional Amount and (Ii) (he Principal Balance of the Deliveied Obligations and any Eligible Investments in the 
Delivered Obligations Account 

"Aggregate S&P Recovery Value” means the sum of, with respect to each Defaulted Obligation aid each 
Deferred Interest PIK Bond of tbe lesser of (a) the Market Value for such Defaulted Obligation or Deferred Interest 
PIK Bond, as applicable, and (b) the S&P Rwoveiy Rate for ^ch Defaulted Obligation or Deferred Interest PIK 
Bond multiplied by the Principal Balance of such Defaulted C^ligation or Deferred Interest PQC Bond. 

"Amortization Liquidation Procedure” means, in connection with the payment of any Aggregate 
Amortization Amount. ii)J^rsi, by applying each amount on deposit in the Collateral Account received as principal 
on the Collateral Securities and Eligible Investments aid (U) second, once any such cash on deposit in tire Collateral 
Account has been reduced to zero, by liquidating Eligible liw^unents in the (bilateral Account, in each case, up to 
the lesser of (a) such Aggregate Amortization Amount or (b) amounts available in the Collateral Account pursuant 
to subcleuse (i) above aid, if necessary, (ii). 

"Amortization Shortfall Amount”' nieans, on' airy Payment Date where sufficient funds caruiot be drawn 
from the Collaleiul Account pursuant to the Amortization Liquidation Procedure, the difference between the 
Aggregate Amortization Amount for such Payment Date aid the amount available from the Collateral Account on 
such Payment Date pursuant to the Amortization Liquidation I^oceduie. 
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“Aifliicable Percentage” means, on any day, a percentage equal to A divided by B, where “A” means the 
product of tte Initial Face Amount (as such tenn is defined in the related CDS Transaction) and ll£ Initial Factor (as 
such term is defined in the related CDS Transaction} as decreased on each Delivery Date by an amount equal to (a) 
the outstanding priicipal balance of Delivered Obligations delivered to the Issuer (as adjusted by the Relevam 
Amount, if any) divid^ by the Current Factor (as such term is defined in the related CDS Transaction) on such day- 
multipUed by (b) the Initial Factor (as such term is defined in the related CDS Transaction) and where “B” means 
the product of the Original Principal Amount of the related Reference Obligation and the Initial Factor (as such term 
is defmed in the related CDS Transaction); (a) as increased by the outstanding principal balance of any forther issues 
by the Reference Entity Oiat are fungible with and form pan of the same legal series as the Reference Obligation; 
and (b) as decreased by any caiKellalions of some or all of the outstanding principal amount of the related Reference 
CHiligatioD resulting from purchases of the Reference Obti^tion by or on behalf of the Reference Entity. 

“Applicable Recovery Rate” means, with respect to any Reference Obligation or CoHateral Asset on any 
Determination Date, the lesser of the Moody's Recovery Rate and the S&P Recovery Rate. 

"Asset-Backed Securities” or “ABS Securities’ means structured finance securities which have the benefit 
of a financial guarantee insurance policy, or surety bond or corporate guarantee insuring or guatmueeing the tinrety 
payment of interest or tire ultimate payment of interest and the ultimate payment of prirrcipal. 

“Auction Payment Date” means the Auction Date on which the Secured Notes and Income Notes are 
redeemed in cortnection wiUi a successful AuctreiL 

“Balairee” means, on any date, with respect to cash, CollatetBl Securities, Delivered Obligations or Eligible 
Investments in any account, the aggregate of the (i) cunent balance of cash, demand deposits, time deposits, 
certificates of deposit and federal funds; (ii) principal amount of interest bearing corporate and govenunent 
securities, money market accounts and repurchase obligations; and (iU) purchase price or accreted value (but not 
greater than the face amount) of non-interest bearing government and corporate securities and commercial paper, 

“BIE Acceptance Notice” means a rretice frotu the Trustee or the Income Notes Transfer Agent, as 
applicable, to an Originating Noteholder specifying (i) each BIE Collateral Securi^ that will be substituted for an 
existing Collateral Security, (ii) each such Collateral S^iiiy to be substituted, (iii) the BIE Exercise Period, (iv) the 
BIE Transaction Cost and (v) account information of the Issuer for such Originating Noteholder to deliver such BIE 
Collateral Security to tire Issuer and to present payment of the BEE Transaction Cost to the Issuer. 

“BIE Collateral Security” means any security th^ any Holder of a Note proposes to substitute for part or all 
of an existing Collateral Security pursuant to the Indenture. 

"BIE Consent Solicitation Notice” means a notice from the Trustee or tire Fiscal Agent, as applicable, to 
each Holder of a Note, iKludiog cbe OriginaUng Noteholder with a copy to the Credit Protection Buyer specifying 
(1) each proposed BIE Collateral Security and its par amouttf, (ii) each Collateral Security to be substituted and its 
par amount and (iii) the BIE Notification Date. 

“BIE Exercise Period” means the period from and including tls delivery of a BIE Acceptance Notice to but 
excluding the day (hat is three Business Days thereafter 

“BIE Notification Date” means the Busitress Day by which a Holder of a Note must respond to a BIE 
Consent Solicitation Notice, which date shall be 20 Business Days ftom the date of such BIE Consent Solicitation 
Notice, 

“BIE Transaction Cost” means an amouru, as determined pursuant to the Collateral Administration 
Agreement, by the Collateral Administrator, oh behalf of the Issuer, equal to the aggregate amount of the expenses 
of the Issuer and the Trustee that would be incurred as a result of the proposed substitution of each BIE Collateral 
Security for part or all of an existing Collateral Secutirir including the purchase price of arty such BIE (bilateral 
Security. , 
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“Board of Directors” means, with respect to the Is^r or the Co-Issu^, ttK directors of the Issuer or the 
Co-Issuer, as applic^le, duly appointed by the shareholders or the directors of the Issuer or the Co-Issuer, as 
applicable. 

“Calculation Amount” means, with respect to ar^ Detiulted Obligation or Deferred Interest PUC Bond at 
ariy time, the lesser of (a) the Market Value of such Defied CM>ligalion or Deferred Interest PDC Bond or (b) the 
Applicable Recovery Rate multiplied by the Principal Balance ofsuch Defaulted Obligation or Deferred latest 
PIK Bond. For purposes of detemdning the Calculation Amount, the Principal Balance of a Defaulted (^ligation 
sliall be deemed to be its outstanding principal amount or Inference (%Iigation Notional Amount, as applicable, and 
the Principal Balance of a Deferred Interest PIK Bond shall be deemed to be its outstanding principal amount or 
Reference Obligation Notional Amount, as applicable, without regard to ai^ deferred or capitalized interest. 

“Cash Proceeds” means, with respect to any Due Period, the arncwm on dqjosit or expected to be on 
deposit in the Payment Account on tte related Payment Date (as calculated by the Trustee two Business Days prior 
to such Payment Date); without taking into account ar^ Aggregate Amortization Amount or amounts calculated in 
relation thereto tiiat may be available on such Payment Date. 

“CDO RMBS Securities” means CDO Securities that entitle the holders thereof to receive payments that 
depend (exce^a for rights or other assets designed to assure the seiYicing or timely distribution of proceeds to 
holders of such CDO Securities) on the cash flow from (and not the market value of) a portfolio of at least 80% by 
principal balance of RMBS Securities. 

“CDO S Note Securities” means CDO Securities that, pursuant to the terms of the related Underlying 
Instruiittnts, are senior to ah other securities issued in the related transaction and are entitled to principal payments 
in accordance with a fixed payineis schedule, which principal payments are paid by ^plying, /Irsr, interest proceeds 
available, and second, princii^ proceeds available. 

“CDO Securities” means collateralized debt obli^tions (including, without limitation, airy synihetic 
collateralized debt obligations or collateralized loan (^ligations) which may be categorized as CDO Structured 
Product Securities, CDO RMBS Securities, Collateralized Loan S«mrities and CDO Trust Preferred Securities. 

“CDO Structured Product Securities" means CDO Securities that entitle the holders thereof to receive 
payments that depend (e.xcept for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of such CDO Securities) on the cash flow from a portfolio diversified among categories of 
Residential Mortgage-Backed Securities, Commercial Mortgage-Backed Securities, REIT Debt Securities, Asset- 
Backed Securities and CDO Securities or any combination of more than one of the foregoing or solely of CDO 
Securities (and which may include limited amounts of corporate securities), gereralty having the following 
characteristics: (i) repayment thereof can vary substantially from the contractual payment schedule (if any), with 
early prepayment of individual debt securities depending on numerous factors specifle to the particular issuers or 
obligors and upon whether, in the case of loans or securities bearing interest at a fixed rate, such loans or securities 
include an effective pi^iayment premium, and (ii) proceeds ftom such repayments can for a limited period and 
subject to compliance with certain eligibility criteria^ reinvested in additional loans and/or debt securities. 

“CDO Trust Preferred Securities" means CDO Securities that entitle the holder thereof to receive payments 
that depend (except for rights or other assets designed to assure the servicing or timely distribution of proceeds to 
holders of such CDO Securities) on the cash flow from a portfolio of trust preferred securities issued by bank, thrift, 
other depository institutions or trust subsidiaries. 

“Gass” means each class of Secured Notes having Ihe same Slated Maturi^ and same alphabetical (but not 
necessarily numerical) designation of any of “S", “A". “B", “CT. or “D" as a single class and the Income Notes as a 
single class. 

“Class A Adjusted Overcollateralization Ratio” means, with respect to any Determination Date, the 
Adjusted Net Outstanding Portfolio CoUaterai Balance divided by the Aggregate Outstanding Amount of the Class 
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A Notes after giving effect to payments to be made on the succeeding Payment Dale in accordance with the Piioil^ 
of Payments. 

“Class A Note Redemption Price” shall equal 0) in die case of the Class A-la Notes, the Dass A-la Note 
Redemption Price, (ii) in the case of the Class A'lb Notes, Qass A>ib Note Redemption Price and (iii) in the case 
of the Class A>2 Notes, the Class A-2 Note Redemption Price. 

“Class A-1 No!eRedemptionPrice”shallequal0)mthecaseof the Class A-laNotra, the Class A-la Note 
Redenqttion Price and (ii) in the case of the Class A-ib Notes, the Gass A-lb Note Redeoqition Price. 

“Class A-la Note Interest Rate” means, for each Interest Accrual Period, a per annum rate equal to LIBOR 
for such Interest Accrual Period plus 0.32%. 

“Class A-la Note Redemption Price” shall equal (i) the outstanding princip^ amount of the Class A-ia 
Notes plus (ii) accrued and unpaid interest thereon (including Defaulted Interest and interest on Defaulted Interest, if 
ai^) to but excluding the Redemption Date. 

“Class A-lb Note Interest Rate” means, for each Interest Accrual Period, a per annum rate equal to LIBOR 
for such Interest Accrual Period plus 0.65% 

“Class A-lb Note Redemption Price” shall equal (i) the outstanding principal amount of the Class A-lb 
Notes plus (ii) accrued and unpaid interest thereon (including Defaulted Interest and interest on Defaulted Interest, if 
any) to but excluding the Redemption Date. 

“Class A-2 Note Interest Rate” means, for each Interest Accrual Period, a per aitrmm rale equal to LIBOR 
for such Interest Accrual Period plus 0.90%. 

“Gass A-2 Note Redemption Price” shall equal (i) the outstandiitg principal amount of the Class A-2 Notes 
plus (ii) accrued and unpaid interest thereon (including D^aulted Interest interest on Defaulted Interest, if any) 
to but excluding the Redemption Date. 

“Class B Adjusted Overcollateralization Ratio” means, with respect to airy Deteimination Date, the 
Adjusted Net Outstanding Portfolio Collateral Balance divided by the Aggregate Outstanding Amount of the Class 
A Notes and the Class B Notes, after giving eftcct to p^ments or reductions, as applicable to be made on the 
succeeding Paymetu Date in accordance with the Priori^ of Payments. 

“Qass B Note Interest Rate” means, for each Inteiest Accrual Period, a per annum rale equal to LIBOR for 
such Interest Accrual Period plus 1.75%. 

“Qass B Note Redemption Price” shall equal (>) the outstanding principal amount of the Class B Notes, 
plus (ii) accrued interest thereon (including Defaulted Interest and inteiest on Defaulted Interest, if any) to, but 
excluding, the Redemption Date. 

“Class C Adjusted Overcollateralization Ratio” means, with respect to any Detennination Date, the 
Adjusted Net Outstanding Portfolio Collateral Balaice divided by the Aggregate Outstanding Amount of the Class A 
Notes, the Class B Notes and the Class C Notes, after giving effect to payments or reductions, as applicable, to be 
made on the succeeding Payment Date in accordance with the Priority of Payments. 

“Gass C Note Interest Rale” means, for each Interest Accrual Period, a per annum rate equal to LIBOR for 
such IrUciest Accrual Period plus 5.50%. 

“Qass C Note Redemption Price” shall equal the sum of (i) the outstanding principal amount of tl£ Dass C 
Notes (including any Class C Deferred Interest) plus (ii) accrued interest thereon (including any Defaulted Interest 
and ai^ interest on Defaulted Interest, if any) to but excluding the Redemption Dale. 
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“Class D Adjusted Overcollateralization Ratio” means, with respect to any Determination Dale, Uk 
A djusted Net Outstanding PoitTolio Collateral Balance divided by the Aggregate Outstan^ng Amount of the Cl^s A 
Notes, the Class B Notes, the Class C Notes and tl£ Class D Notes, after giving effect to payments or reductions, as 
applicable, to be made on the succeeding Paynsni Date in accordance with the Priority of Payments. 

“Class D Note Interest Rate" means, for each Interest Accrual Period, a per annum rate equal to LIBOR for 
such Interest Accrual Period plus 4.00%. 

“Class D Note Redemption Premium” means on each Foment Date commencing with the Payment date in 
July 2010, the product of (i) the Aggregate Outstanding Amount of the Class D Notes and (ii) the percentage 
correspond ng to the related lament Date according to the U61e below; 


July 2010 1.10% 

August 2010 1.01% 

September 2010 0.92% 

October20l0 0.83% 

November 2010 0.73% 

December 2010 0.64% 

January 2011 0.53% 

February 20 11 0.46% 

March 2011 0.37% 

April 2011 0.28% 

May 2011 0.18% 

June 2011 0.09% 

Each Payment Date after June 201 1 0.00% 


“Class D Note Redemption Price” shall equal the sum of (i) the outstanding principal amount of the Class 
D Notes (including any Class D Deferred Interest) plus (ti) accrued interest thereon (including any Defauhed 
Interest and any interest on Defaulted Interest, if any) to but excluding the Redemption Date plus (iii) the Class D 
Note Redemption Premium (if any). 

“Gass D Notes Amortizing Principal Amoum” means an anrount equal to the lesser of (a) with respecl to 
the fust Payment Date the excess, if any, of any Proceeds Rtrtaining after payment of all amounts payable under 
clauses (i) through (xvt) of the Priority of Payments and (b) the product of the remaining principal bdance of the 
Class D Notes after giving effect to clauses (i) through (xvt) in de priority of payments, 5% per annum (calculated 
based upon a 360-day year and the actual number of days in each Interest Accrual Period) with respect to each 
Interest Accrual Period. 

“Class S Note Redemption Price" means (i) the outstanding principal amount of the Class S Notes plus (ii) 
accrued and uiqraid interest thereon (iitduding Defaulted Interest and interest on Defaulted Interest, if any) to but 
excluding dte Redemption Date. 

“Class S Note iruerest Rate” means, for each Interest Accrual Period, a per arurum rate equal to LIBOR for 
such Interest Accrual Period plus 0.20%. 

“Class S Notes Amortiang Ptiircipal Amount" means an amount equal to the lesser of (a) the sum of (i) 
with respect to the fust Payment Dale, U.S.SO and with respect to each subsequent Payment Date, U.S.$34, 583.33 
and (ii) the aggregate amount of any Class S Notes Amortizing Principal Amounts diat were due on airy prior 
Payment Date and not paid on one or more prior Paymeiu DMes, and ^) the remaining principal balance of the 
Class S Notes. 

“Closing Date” means March 20. 2007. 
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“CMBS Conduit Securities” means Commeiciai Moitgage Backed Securities that entitle the holders thereof 
to receive payments that depend (except for rights or other assets designed to assure the servicing or timely 
distribution of proceeds to holders of such Commercial Mortgage Backed Securities) on the ^h flow from a pool 
of commercial moitgage loans. 

“CMBS Credit Tenant Lease Securities” means Commercial Moitgage Backed Securities (other than 
CMBS Large Loan Securities and CMBS Conduit Securities) that entitle the holders thereof to receive payments 
that depend (except for rights or other assets desigrred to assure the servicing or timely distribution of proceeds to 
holders of such Commercial Mortgage Backed Securities) on the cash (low from a pool of commerci^ nroitgage 
loans made to finance the acquisition, construction and inqrrovement of properties lea^ to corporate tenants (or on 
the cash flow from such leases). 

“CMBS Large Loan Securities” means Commercial Moitgage Backed Securities (other than CMBS 
Conduit Securities and CMBS Credit Tenant Lease Securities) that entitle the holders thereof to receive payments 
that depend (except for rights or oOrer assets designed to assure the servicing or timely distribution of proceeds to 
holders of such Coriuneroial Moitgage Backed Securities) on the cash flow from a commercial moitgage loan or a 
pool of commercial morlgage loans made to futance the acquisition, coirstruction and in^rovement of properties. 
Generally, five or fewer commeroial mortgage loans shall account for more than 20% of the aggregate principal 
balance of the entire pool of commercial mortgage loans suf^iting paynrents on the securities. 

“C^MBS Repackaging Securities” means a securi^ that entitles the holders thereof to receive payments that 
depend on the cash How from a portfolio of all (100%) CMBS Securities, REIT Debt Securities and other iitteiests 
in commercial morlgage loans or similar cotiuneicial estate interests 

“Collateral Account Amoum” means, the par amount of Eligible investments. Collateral Securities, 
Principal Proceeds and principal payments received thereon on deposit in the Collateral Account; provided, 
howe\>er, that tire CoUaleraJ Account Amouiu shall not include any Interest Proceeds. 

“Collateral Adnunistiation Agreement” means the (bilateral Administration Agreement, dated as of the 
Closing Date, between the Issuer and the Collateral Administiator, as the sanre may be amended, supplemented or 
otherwise modified from time to time in accoidaitce with its terms. 

“Collateral Administiator” irteans LaSalle Bank Naiioial Association, or any successor (bilateral 
Administrator under the CoUateia) Administration AgrcenrenL 

“Collateral Asset” means a Collateral Securi^, Eligible Investment orDeliveied Obligation. 

"Collateralized Loan Securities" means CDO Securities that entitle the holders thereof to receive payments 
that depend (except for rights or other assets designed to assure the servicing or timely distribution of proceeds to 
holders of such securities) on the cash flow from (and not the market value of) a portfolio of at least S0% by 
principal balance of commeroial loans. 

“Collateral Liquidation Procedure” means, where specified in connection with the payment of any amount, 
such amount shall be drawn from the Collateral Account (i) ftrst, by applying cash amounts on deposit in the 
Ckillateral Account that were received as principal paymeiMs on the Collateral Securities and Eligible Investments, 
(ii) second, once the amoum of such cash on deposit in the Collateral Account has been reduced to zero, by 
liquidating Eligible investmerus in the Collateral Account and (Ui) third, once the principal balance Qf Eligible 
Investments on deposit in the Collateral Account has been reduced to zero, by liquidating Collateral Securities on 
d^sit in the Collateral Account; in each case, up to (he lesser of (a) the amount specified for such payment and (b) 
the amount and principal balance available in the Collateral Account pursuant to subclause (i) and, to the extern 
nwessaiy, subclause (ii), then subclause (iii). 

"Collateral Securities” means securities or other collateral purohased by the Issuer meeting the Collateral 
Securities Eligibility Criteria using the proceeds of the Notes and from time to time using the principal payments 
thereon and securing the Issuer’s obligations under the Credit Default Swap and the Indenture. 
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''Collateral Securities Substitution Infomiation Notice” means a notice from the Trustee or the Fiscal 
Agent, as applicable, to an Originating Noteholder notifyuig such Originating Noteholder of the BIE Transaction 
Cost ttiating to each proposed BIE Coilatetal Security. 

"Collateral Securities Substitution Noteholder Refusal Notice” titans a notice from the Trustee or the 
Fiscal Agents as applicable, to an Onginating Noteholder noti^ng such Originating Noteholder that the Holders of 
a Majority of a Class of Notes did not approve of one or more proposed BIE Collateral Securities by (he BIE 
Notification Date. 

“Collaieial Securities Stdistitirtion Request NoUm” means a notice from an Originating Noteholder to the 
Trustee or tltf Fiscal Agent, as applicable, (i) requesting tie substitution of one or mote BIE Collateral Securities for 
one or more existing Collateral Assets, (ii) iden^ing each CoUaieral Security and the par amount to be substituted, 
(iii) identifying each proposed BIE Collateral Security and the par amount and (iv) any other information that such 
Originating Noteholder deems relevant. 

“Commeicia] Mortgage-Backed Securities" or “CMBS" means securities backed by obligations (including 
certificates of participation in obligations) that are principally secured by mortgages on real property or inter^is 
(herein having a multifamily or commercial use, such as regional m^s. other retail space, offtce buildings, 
industrial or warehouse properties, hotels, nursing bomes and senior living centers and shall include, without 
limitation, CMBS Conduit Securities, CMBS Credit Tenam Lease Securities, CM5S Large Loan Securities and 
CMBS Repackaging Securities. 

“CoDirolling Class” will be the Class S Notes, the Oass A-Ia Notes, (he Class A-lb Notes and tte Class A- 
2 Notes (the Class S Notes, the Class A-la Notes, the Class A-lb Notes and the Class A-2 Notes voting together as a 
single class), for so long as ai^ Class S Notes or Class A Notes are outstanding; if no Class S Notes or Class A 
Notes are outstanding, then the Class B Notes, so long as any Class B Notes are outstanding; if no Qass S Notes, 
Qass A Notes or Class B Notes are outstanding, (hen the Cla^ C Notes, so long as ai^ Gass C Notes are 
outstanding; and if no Class S Notes, Class A Notes, Class B Notes or Class C Notes are outstanding, then the Class 
D Notes, so long any Class D Kates are outstanding. 

"Corporate Trust OfTice” means (he princ^ corporate trust office of the Trustee, cuirentiy located at 181 
W. Madison Street, Chicago, Illinois 60602, Attention' CDOTmst Services Group — Anderson Mesanine Funding 
2007-1, Ltd., or such other address as the Trustee may designate may designate from time to time by notice to the 
Noteholders, the Liquidation Agent and the Issuers or the principal corporate tnist office of any successor Trustee. 

"Credit Oeftult Swap" means the credit default swap entered into by the Issuer, as Credit Protection Seller, 
and Goldman Sachs International, as Credit Protection Bi^er, on the Closing Date, evidenced by an ISDA Master 
Agreement (Multicuneivy Cross Bolder) and the Master ^nfirmatioTis. 

"Credit Defbutt Swap Early Termination Date" has the meaning set forth in the Credit Default Swap. 

"Credit Default Swap Tennination Payment” means any termination or assignment payment required to be 
paid by the Issuer in the event of a tennination or assignment of (he Credit Default Swap. For the avoidance of 
doubt, no termination payments or assigiunenc payments are required to be paid by the Issuer in the event of a 
tenninatiqn or assigivnsnt of the Credit Default Swap in respect of which the Credit Protection Buyer is the 
“Defaulting Party” or the sole “Affected Party" (each as defined in the Credit Default Swap). 

“Credit Protection Amounts" means Physical Srttlemenl Amounts, Writedown Amounts, Principal 
Shortfall Amounts and Credit Default Sw^ Terndnation Payments (which, for the avoidance of doubt, will not 
include Defaulted Swap Termiiiation Foments) payable by the Issuer to the Credit Protection Buyer. 

“Credit Protection Buyer” means Goldman Sachs Internationa] and, if Goldman Sachs International is no 
longer the Credit Protection Buyer, any entity requited to make payments on the Gedit Default Swap pursuant to the 
terms of the Credit Default Swap or any guarantor thereof. 
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“Default” means any Event of Default or any occuneise diat is, or widi imdce or the lapse of time or both 
would become, an Event of I^ault 

“Defaulted Obligation” means any Reference CH)Iigation or Delivered Obligation with ieq)ect to which: 

<i) tlwie has occurred and is continuing for the lesser of three (3) Business Days and any 
applicable grace period, a default widi respect to the payment of interest or principal on such Reference 
(^ligation or Delivered C^lig^on in accordance with its terms; provided that, the Reference Obligation or 
Delivered Obligation shall not constitute a E}e&ulted Obligation if and when such default has been cured 
through llffi p^ment of all past due interest and principal or waived; 

(ii) the Principal Balance of such Reference Obligation or Delivered Obligation has been 
written down; 

(iii) the Trustee has received notice of any bankruptcy, insolvency or receivership proceeding 
has been initiated in coniteciion with the issuer of such Refeience Obligation or Ddivered (%ligation and is 
unstayed and undismissed; provided, that, if such proceeding is an involuntary proceeding, the condition of 
this clause (iii) wilt not be satisfied until the earlka of the following: (I) the issuer consents to such 
proceeding, (11) an order for relief under the United States Bankruptcy Code, or any similar order under a 
proceeding wt taking place under the United States Bankruptcy Code, has been entered, and (III) such 
proceeding remains unstayed and undismissed for 60 d^s; or 

(iv) such Reference Obligation or Delivered Obligation has an S&P Rating of “CC" or lower, 
“D” or “SD” or, if S&P withdraws its rating and the S&P Rating at the time of withdrawal is “CCC" or 
below or such Reference Obligation or Delivered Obligation has a Moody’s Rating of “C” or lower or 
“Ca”, 


“Defaulted Swap Termination Payment” means any Credit Default Swap Termination Paymem required by 
a bankruptcy court or receiver (in a proceeding at law or in equi^) to be paid by the Issuer notwithstanding the 
terms of the Credit Default Swap in the event of a termination or assignment of the Credit Default Swap in respect 
of which the Credit Protection Buyer is the “Defailting Pai^” or the sole "Affected Party” (each as defined in the 
Credit Default Swap). 

“Deferred Ittierest PDC Bond” means a PK Bond that (1) has an Actual Rating of “Baa3” or above by 
Moody’s and makes payments less frequeruly than nromhly and has deferred inteiest in an amount equal to the 
amount of interest that would accrue over tte shorter of two payment periods or one year, or (2) has an Actual 
Rating of “Baa3” or above by Moody's and makes payments on a monthly basis and has deferred interest in an 
amount equal to the amount of interest that would accrue over the shorter of (i) one year and (ii) the longer of (A) 
the number of months between any two consecutive dehurals of interest and (B) six months or (3) has an Actual 
Rating of “Bal” or below by Moody’s and makes paymenis less iroqueruly than monthly and hasdtferred interest in 
an amount equal to the amount of interest that would accrue over the shorter of one paymem period or six months, 
or (4) has an Actual Rating of “Bal” or below by Moody’s and makes payments on a monthly basis and has deferred 
interest in an amount equal to the amount of interest that would accrue over three months; provided that such PDC 
Bond would no longer be a Deferred Interest PK Bond once payment of interest has resumed and all capitalized or 
deferred interest has been paid in full in accordance with the underlying documents. 

“Delrverabie Obligation" means an obligation which, pursuant to the terms of the Credit De&ult Swap, 
may be delivered to the Credit Protection Seller as a result of a Credit Evem. 

“Delivered Obligation” means any Deliverable Obligation delivered to the Issuer pursuant to a Notice of 
Pt^sical Settlement under the Credit Eiefaidt Swap. 

“Delivery Date” means the date on which a Deliverable Obligation is delivered to the Issuer pursuant to the 
Credit Default Swap. 
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“Oistnbudon CornpUance Period” means, with respect to the Notes, the period that ends 40 days after the 
later of (i) the conunencement of the offering of tte Notes and Oi) the Closing Date. 

“Double B Calculation Amount” means the sum of tire products of (a) the Principal Balance of ^h DotAle 
B Rated Asset amt (b) 90%. 

“Double B Rated Asset” means any Collateral Asset or Reference CH)ligation with an Ac^ Rating or 
Implied Raring from S&P less than “BBB'” but with an Actual Rating greater than ‘'B+” or with an Actual Raring or 
Implied Rating from Moody’s less than '‘Baa3” but with an Actual Rabng greater than “Bl.” 

“Eligible Bidders” are (i) any institutions, which may include afiUiates of the Initial Purchaser or the 
Liquidation Agent and Holders of the Secured Notes and the Income Notes, whose short-term unsecured debt 
obUgarions have a rating of at least “P 1” by Moocfy’s or**A-l+’’ 1^ S&P aiul (ii) the Liquidation Agent. 

“Eligible Depositary” shall be a financial institution organized under the laws of the United States or ai^ 
state thereof, autlwrized to accept deposits, having a coQd>ined capital and surplus of at least U.S.$200,000,000, and 
having (or If its obligation are guaranteed by its parent company, its parem havingX a long term debt rating of at 
least “Baal” by Moody’s (and if rated “Baal”, such radrrg is not on watch for downgrade) and “AA-” by S&P and a 
short term debt rating of “P T’by Moody’s (and not on watch for downgrade) and at least “A-1+" S^^. 

“Eligible Investment” means any U.S. Oollar-denominated investment that, at the tiirs it is delivered to the 
Trustee, is orre or more of the following obligations or securities (including security entitlements with respect 
thereto); (i) direct Registered obligations of, and Registered obligations fully guaranteed by, the United States or 
any agency or instrumentality of the United States the obligations of which are expressly backed by the full faith arud 
credit of the United States; (ii) demand and time deposits it), ceirilicaies of deposit of, or barker's acceptances 
issued by. any depository institution or trust compare incorporated in the United States or ai^ state thereof, which 
depository institution or trust company is subject to supervision and examination by federal or stare authorities, with 
a maturity not in excess of 183 days; and with a credit rating by S&P of at least “A-I+” or at least “AA-”, as 
a^^licable, a credit racing by Moocfy's of at least “P 1” or at least “Aa3” (and if rated “Aa3’', not on watch for 
downgrade), as applicable, in (he case of a maturity in excess of 30 days, ora credit rating by S&P of at least “A-I” 
and a credit rating by Moody’s of at least “P 1” (and not on watch for downgr^) in the case of a maturity of less 
than 30 days; (iu) repurchase obligations with respect to (a) any security described in clause (i) above or (b) any 
other security issued or guarameed by an agency or instrumentality of the United States, entered into witJi a 
depository institution or trust company described in clause (ii) above or entered into with a corporation whose long- 
term senior unsecured rating is at least “Al” (and if rated “Al”, not on watch for downgrade) by Moody’s and “AA- 
” by S&P and whose short-rerm credit rating is “P 1” (and not on watch for downgrade) by Moody’s and “A-l” by 
S&P at the time of such investment, with a term not in excess of 91 days; (iv) Registered debt securities bearing 
interest or sold at a discount issued by arty corporation incorporated under the laws of the United States or any state 
thereof that have a credit rating of at least “Aa3” (and if rated “Aa3'’, not on watch for downgrade) or “P i" (a^ not 
on watch for downgrade) by Moody’s and “AA-” or “A-l” S&P; (v) commercial paper or other short-tenn 
obligations of a corporation, partnership, limited liability company or trust, or any branch or agency thereof located 
in the United States or any of its territories, such commercial paper or oU^ short-term obligations having a credit 
rating of“P 1” (and not on watch for downgrade) by Moody’s and “A-l” by S&P, and that are Registered and either 
are interest bearing or are sold at a discouiu from the face amount thereof and have a maturity of not more than 91 
days from their date of issuance; and (vi) offshore money market funds which have a credit rating of not less than 
“Aaa/MR1+" by Moody’s aiul “AAA" or “AAAm" or “AAAm-G” by S&P, provided however, that each rating in 
clauses (iii) through (vi) above by Moody's or S&P shall be an Actu^ Rating and provided further, that any such 
investment purchased on the basis of S&F's short-term rarii^ of “A-I” shall mature no later than 30 days after the 
date of purchase and may not, other than overnight investments from LaSalle Bank National Association (so long as 
LaSalle Bank National Association (1) is the Trustee under the Indenture and (2) has a short-term rating from S&P 
of at least “A-l”), exceed 20% of the Aggregate Outstanding Amount of the Notes rated by S&P. Eligible 
Investments shall not include any RMBS, CMBS, any inverse floater, ar^ security subject to withholding tax if 
owned by the Issuer, any security subject to an offer, aiiy interest only security, any principal only security (other 
than treasury bills or cotruneicial paper) or any security with a price in excess of 100% of par. Each such Eligible 
Investment shall mature no later than the second Business Day immediately preceding the Payment Date next 
following the Due Period in which the date of investment occurs, unless such Eligible Investment is issued by the 
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institution acting as Securities Intennediaiy, in which event such Eligible InvestiTieot nuiy mahiie on the Business 
Day preceding such Payment Date. Eligible Investments may include those investnenls with respect to wtuch the 
Securities Iniermediaiy, the Trustee, the Liquidation Agent or the Initial Purchaser or an afTtliate of the Tnistee, the 
Liquidation Agent or the Initial Purchaser provides services. As used in this definition, ratings may not include 
ratings with an “t^, “p”. “q”. "P*” or subscript 

“Exercise Amount” means the amount determined in connection with a Credit Event in accordance with the 
related CDS Transaction. 

“Expected Fixed P^menT shall have the meaning set forth m the Credit Default Swap. 

“Expected Interest Amount” means with respect to any Reference Obligation Payment Date, the amount of 
current interest that would accrue during the related Reference Obligation Calculation Period calculated using the 
Reference Obligation Coupon on a principal balance of the Reference Obligation equal to; (a) the outstanding 
principal amount taking into account arty i^uciiotB due to a principal deficiency balance or realized loss amount 
(however described in the underlying insuiunents) that are attributable to the Reference Obligation; minus (b) the 
“Aggregate Itiqilied Writedown Amount” {as such term is defined in the related CDS Transaction) (if ar^^), and that 
will be payable on the related Reference Obligation Payment Date assuming for this purpose that sufficient funds are 
available therefor in accordance with the underlying insuumenis, calculated in accordance with the related CDS 
Transaction. 

“Expected Principal Amount” means, with respect to the Final Amortization Date or the legal final maturity 
date of the related Reference Obligation, an amourrt to (i) tbe Outstanding Prindpal Amount of the Reference 
Obligation payable on such day (excluding capitalized interest) assunung for this purpose that sufficient funds are 
available for such p^ment, where such amount shall be determined in accordance with the ualerlying instruments, 
minus (ii) the sum of (A) the “Aggregate Implied Writedown Amount” (as such term is defined in the related CDS 
TiansacUoa) (if any) and (B) the net aggregate principal deficiency balance or realized loss amounts (however 
described in the underlying instruments) (hat are attributable to the Reference Obligation. For puqros^ hereof, the 
Expected Principal Amount shall be detennined witiwut regard to the effect of any provisions (however described) 
of the underlying instmments that permit the limitation of due payments or distn^utions of funds in accordaiKe with 
the terms of such Reference Obligation or that provide for the extinguishing or reduction of such payments or 
distributions. 

“Final AmortizaUon Date” means the fust to occur of (i) the date on which the Reference Obligation 
Notional Amount is reduced to zero and (ii) the date on which the assets securing the Reference Obligation or 
designated to fund amounts due in respect of the Reference C^ligation are liquidated, distributed or otherwise 
disposed of in full and the proceeds thereof are distributed or otherwise disposed of in full. 

“Final Payment Date” means a P^mem Date with respect to an Optional Redemption, a Payment Date in 
connection with the Stated Maturity. Tax RedenqitioR, ui Auction or redempiion due to an Event of Default 
resulting in acceleration of the Secured Notes and Liquidation of the Pledged Assets. 

“Floating Amounts” means with respect to any CDS Transaction, an amount equal to the sum of (a) the 
relevant Writedoivti Amount (if any), (b) the relevant Principal Shortfall Amount (if anyX (c) the relevant Interest 
Shortfall Payment Amoum (if any) and (d) the relevant Physi^ Settlement Amount (if any). 

“Floating Amount Event” means with respect to any CDS Transaction, the occurrence of a Writedown, a 
Failure to Pay Principal or an Interest Shortfall (as each such term is defined in the related CDS Transaction) with 
respect to the Reference Obligation thereunder. 

“Holder^ or “Noteholder” means, with respect to Note the peison in whose name such Note is 
registered, or, for purposes of voting, the granting of consents and other similar detenninations under the Indenture 
or Fiscal Agency Agreement, as applicable, with respect to any Notes in global fomi, a beneficial owner thereof. 
“Secured Noteliolder” means, with respect to ar^ Secured Note, tl^ Holder of such Secured Note. 
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“Iinplied Rating” means, in the case of a rating od a Collateral Asset or Reference ObUgatioii, a rating that 
is deiennined in accordance with the terms set forth for assets not rated by a particular Rating AgeiKy by referei^ 
to any public^ available, fiiUy monitored rating by another Rating Agency that, by its terms, addresses (he full 
scope of the payinenl promise of the obligor. 

“Income Notes Documents” means the resolutions of tls Board of Directors of the Issuer authorizing the 
execution and delivery of the Indenture, the Memorandum and Articles of Association and the Fiscal Agency 
AgreemenL 

“Imeiest Proceeds” means, in respect of any Payment Date, all investment income received on the 
Collateral Securities and tte Eligible Investments on depoat in the Collateral Account aial the Fixed Amounts 
received from the Credit Protection Buyer under the Credit Default Swap in the related Due Period, which Interest 
Proceeds shall be dqjositsd to the Interest Collection Account (and will not be included in the Collateral Account 
Amount). 

“Interest Shortfall” means with respect to any Reference (^ligation Payment Date aial any Reference 
Obligation, either (a) the nonpayment of an Expected Interest Amount or (b) the paymem of an Actual Interest 
Amount that is less than the Expected Interest ArnouiK, as described in the related CDS Transaction. 

“Interest Shortfall Amount” means with respect to any Reference Obligatioo Payment Date, an amount 
equal to the greater of; (a) zero; and (b) the amount equal to the product of: (i)(A) the Expected Interest Amount; 
minus (B) the Actual Interest Amount; and (ii) the Applicable Percentage. 

“Interest Shortfall Cap” means the cap, if ai^ on Imeiest Shortfalls as set forth in the related CDS 
Transaction 

“Interest Shortfall Cap Amount” means the amount of any Interest Shortfall Cap as set forth in the related 
CDS Transaction 

“Interest Shortfall Payment Amouni” means in respect of an Interest Shortfall, the relevant Interest 
Shortfall Amount; provided that, if Interest Shortfall Cap is ^licable and the Interest Shortfall Amount exceeds the 
Interest Shortfall Cap Amount, the Iiuerest Shortfall P^ment Amount in respect of such Interest Shortfall shall be 
the Interest Shortfall Csap Amount. 

"Interest Shortfall Reimbursement” means with respect to any Reference Obligation Payment Date, the 
paymem by or on behalf of the Reference Entity of an Actual Interest Amount in respect of the Reference Obligation 
that is greater than the E^qrected Imeiest Amount. 

“Interest Shortfall Reimbuisemem Paymem" means with respect to any Reference Obligation Payment 
Date, (he product of (a) the amount of any Imerest Shortfall Reimbursement on such day and (b) (he Applicable 
Percentage. 

“Interest Slrottfall Rein^uisement Payment Amouru" means, (a) if Interest Shortfall Cap is not applicable, 
the relevant Interest Shortfall Reimbursement Amount, and (b) if Interest Shortfall Cap is applicable, the amount 
deiennined pursuant to the related CDS Tiaitsactioi^ provided, in either case, that the aggregate of all Imerest 
Shortfall Reimbursement Payment Amounts (determined for this purpose on the basis that “Interest Shortfall 
Compounding” is not a^^licable) at any time shall not exceed the aggregate of Interest Shortfall Payment Amounts 
paid by the Issuer in respect of Imerest Shortfalls occurring prior to the date of payment of any such Additional 
Fixed Amount. 

“Issue” of a Collateral Asset or Reference (^ligation means airy such Collateral Asset or Reference 
Obligation issued by the same issuer, having the same teims and conditions (as to, among other things, comxin, 
maturi^, security and subordination) and otherwise being fungible with one another. 
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“Liquidation Proceeds” means, with respect to any Optional Redemption, Tax Redemption, Auction or the 
Final Payment Date, including, without duplication, ^ ail proceeds from CDS Traisactions, CoHateml Securities, 
Eligible Investments and Delivered Obligations, terminated, assigned or otterwise disposed of in connection with 
such redemption and p^able to the Issuer, including ai^' termination or assigrunent payments or other amounts 
payable to the Issuer, (ii) cash on deposit in the Accounts, to the extent available ther^or, including any amounts 
designated by tte Credit Protection Buyer as lelaiittd for investment in Eligible Investments and Collateral 
Securids, in each case as determined by the Credit Protection Buyer, (Hi) any termination payments or other 
amounts payable to the Issuer by tl^ Credit Protection Buyer (n^ of any termination payments or other amounts 
payable by the Issuer to the Credit Protection Buyer) and (iv) airy payments receivable by the Issuer from ai^ 
assignee of a CDS Transaction (rxt of any paytrents payable by the Issuer to ai^ assignee of a CDS Transaction), in 
each case as determined by the Liquidation Agent. 

“M^ori^” means (i) with respect to ai^ Class or Classes of Secured Notes, the Holders of more than 50% 
of the Aggregate Outstanding Amount of such Class or Classes of Secured Notes and (ii) with respect to the Income 
Notes, the Holders of more than 50% of the outstanding Income Notes, calculated on the basis of the Aggregate 
Outstanding Amount (or, if the Aggregate Outstanding Amount has been paid in full, based on the original 
Aggregate Outstanding Amount) of the Income Notes held by each Income Noteholder. 

“Market Value” means, with respect to any Collateral Asset or Reference Obligation, (i) (he average of 
three bona fide bids for such Collateral Asset or R^erence (M>ligatjon obtained by the Liquidation Agent at such 
time from any three nationally recognized dealers, which dealers are independent from one another aid from the 
Liquidation Agent, or (ii) if the Liquidation Agem is ui^le 10 (^tain three such bids, the lesser of two bona fide 
bids for such Collateral Asset or Reference Obligation obtained by the Liquidation Agent at such time from any two 
nationally recognized dealers acceptable to lire Liquidation Agent, which dealers are independent from one another 
and from the Liquidation Agent, or (iii) if the Liquidation A^nt is unable to obtain two such bids, Lite price on such 
date provided to the Liquidation Agent by an indqreitdent pridi^ service reasoirably selected by the Liquidation 
Agent, or (iv) in the event the Liquidation Agent cannot in good faith determiRe the niarket vahie of such (Collateral 
Asset or Reference Obligation using commercially reason^ie efforts to apply the methods specified in clauses (i) 
through (iii) above, the lesser of (a) the product of (1) the Principal Balance of such C^IIaier^ Asset or Reference 
Obligation and (2) the Applicable Recovery Rate aid (b) the Market Value as determined in good faith by the 
Liquidation Agent using conunercialty reasonable efforts to apply its reasonable business judgment. If the method 
of determining Market Value is based solely on clause (v) above, such Market Value shall be considered zero after 
30 days until such dme as the Market Value for such Collateral Asset or Reference Obligation may be determined 
^plying the methods specified in clauses (i) through (iv) above. 

“Maximum Principal Amount” means, as of ary date of detenninadon, an amount equal to the Collateral 
Account Amount 

“Minimum Bid Amount" means an amount equal to the sum of (a) the Secured Note Redemption Price 
with respect to the Auction Payment Date, (b) unpaid anxmnts due under the CDS Transactions upon termination or 
assignment of the CDS Transactions, (c) accrued and unpaid Liquidation Agent Fees and (d) 101% of all unpaid 
expenses of the Issuer, less amounts on deposit in the Accounts which are available to redeem the Notes, 

“Monthly Asset Amount” means, with respect to atiy Paynteid Date, the Aggregate Reference Obligation 
Notional Amount on Che first day of Che related Due Period. 

“Moody’s Rating” means the rating determitred in accordance with the methodology described in the 
Indenture. 

“Moody’s Recovery Rate” means, with respect to a Collateral Asset or Reference Obligation, an amount 
equal to the percentage for such Collateral Asset or Reference Obligation set forth in the recoveiy rate assumptions 
for Moody’s att^bed as Part 1 of Schedule C to the Indenture; provided, however, that (A) Defaulted Obligations 
which exceed 2.5% of the Aggregate Outstanding Portfolio Amount and have been defaulted for more than one year 
will be deemed to have a Moody’s Recovery Rate of 0%^ (B) Defaulted Obligations which exceed 1.00% of the 
Aggregate Outstanding Portfolio Amount and have been defaulted for more than 2 years shall be deemed to have a 
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Moody's Recovery Rate of 0%; and (C) Defaulted Obligauons which have been defaulted for more than 3 yean 
shall deemed to have a Mootfy’s Recovery Rate of 0%. 

“Net Outstanding PortfoUo Collateral Balance" means, on any Determinaaon Date, an airioum equal to (i) 
the Aggregate Reference Obligation Notional Amount on aich Determiiation Date plus tte Principal Balance of all 
Delivered Obligations, minus (ii) the aggregate Principal Balance on such date of determination of all Delivered 
CXrligations that are and all C^S Transactions that reference Refeierce Obligations that are: (A) Defauhed 
Obligations, (B) Deferred Interest PDC Bonds. (C) Double B Rated Assets, (D) Single B Rated Assets and (E) Triple 
C Rated Assets, plus (iii) the Aggregate Calculation Amount of Defaulted Obligations and Deferred Interest PDC 
Bonds, the Double B Calculation Amount, the Single B Calculation Amount and the Triple C Calculation Arrmunt 
phis (iv) the Amortization Shortfall Amount as of such date of detennirtation. For purposes of calculating the Net 
Outstaiuling PortfoUo Collateral Balance, if a Reference Obli^tion or a Delivered CXrligation could be classified in 
more than one of the categories set forth in cUuses (A) through (E) above, such Reference C^ligation or Delivered 
CH}ligation will not be discounted rrmltiple times but will be treated in the appUcabie category that results in the 
largest discount thereof. 

“Non-Call Period” means the period commencing oit and including the Closii^ Date and ending on but 
excluding the Payment Elate in July 20 10. 

“Note Interest Rates” means, collectively, the Class S Note Interest Rate, the Class A-Ia Note Interest Rate, 
the Class A- lb Note Interest Rate, the Class A-2 Note Interest Rate, the Class B Note Interest Rate, the Class C Note 
Interest Rate and the Class D Note Interest Rate. 

“Noteholder Communication Notice” means a notice from an Originating Noteholder to the Trustee or the 
Fiscal Agent, as appUcable, the conteras of which me to be delivered by the Trustee or the Fiscal Agent, as 
applicable to all other Holders of Notes in accordance with the Indenture or the Fiscal Agency Agreement, as 
a^^licable. 

“Noteholder’' means, with respect to ar^ Note, the person in whose name such Note is registered, or, for 
purposes of voting, the grartting of conseios and other similar determinations under the Indenture, with respect to 
any Notes in global form, a beneficial owner thereof. 

“Originating Noteholder” means with respect to (i) any Collateral Securities Substitution Request Notice, 
the Holder(s) of a Note submitting such Collateral Securiti^ Substitution Request Notice and (ii) any Noteholder 
Conununicalion Notice, the Holder(s)of a Note submitting such Noteholder Communication Notice. 

“Outsctnding" or “outstanding” means (i) with respect to each Class of Secured Notes, as of any dale of 
deteniunation, all of such Class of Secured Notes theretofore authenticated and debveied under the Indenture aiKl 
registered in (he Note Register as outstanding except; 

(a) Notes theretofore canceled by Che Note Registrar or deliveied to the Note Registrar for 
cancellation; 

(b) Notes or portions thereof for whose paymeta or redemption funds in the necessary amount have 
been theretofore irrevocably deposited with the ■I>u5lee or any Paying Agent in trust for the Holders of such 
Notes; provided that, if such Notes or portions thereof are to be redeemed, notice of such redemption has 
been duly given pursuant to the Indenture or provision therefor satisfactory to the Trustee has been made; 

(c) Notes in exchange for or in lieu of which other Notes have been authenticated and deUvered 
pursuant to the Indenture, unless proof satisfactory to the Trustee is presented that any such Notes are held 
by a Holder in due course; 

(d) Notes alleged to have been mutilated, destroyed, lost or stolen for wiiich replacement Notes have 
been issued as provided in the indenture; 
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(e) in connection with waiver, (i) ali Notes (if any) held by (he Tmstee and its afliliates if the 
relevant waiver relates to a Default or an Event of Default arising primarily any act or omission of the 
Tnrstee ami, (ii) all Notes (if ai^) held by the Liquidation Agent and its affiliates if the relevant waiver 
relates to a Default or an Event of Default arising primarily from aiQ' act or omission of the Liquidation 
Agent; and 

(f) in connection with the termination of the Trustee or the Liquidation Agent, as applicable, (i) all 
Notes (if any) Ireld by the Trustee and its affiliates if the lennioalion relates to a Default or an Event of 
Default arising primarily hom any act or omission of the Trustee and (ii) all Notes (if any) held by the 
Liquidation Agent and its affiliates if the relevant lemnnation relates to a Default or an Event of D^ault 
arising primarily from any act or omission cf the Liquidation Agent; 

<ii) with respect to the Income Notes, as of any date of determination, all of the Irtcome Notes issued pursuant to the 
Income Notes Documents and indicated in the Income Notes Register as Outstanding except in connection with the 
termination of the Trustee or the Liquidation Agent, as ^licable; 

(a) all Income Notes (if any) held by the Trustee and its affiliates if the termination relates to a 
De&ult oran Evem of Default arising pricnarily from ar^ act or omission of the Trustee, and 

(b) all Income Notes (if any) held by the Liquidmion Agent and its affiliates if the relevant 
termination relates to a Elefault or an Event of Default arising primarily from any act or omission of the Liquidation 
Agent and 

provided that in determining whether the Holders of the requisite Aggregate Outstanding Amount of (Ire Secured 
Notes or Income Notes have given any request, demand, auttorizaiion, direction, notice, consent or waiver, Secured 
Notra or Income Notes owned by the Issuer or the Co*lssuer or any other obligor upon the Secured Notes or Income 
Notes or any affiliate thereof shall be disregarded and deemed not to be Outstanding, except that, in determining 
whether the Issuer and (he Trustee shall be protected in relying upon any such request, demand, authorizatioii, 
direction, notice, consent or waiver, only Secured Notes and Income Notes that the Issuer or Trustee ktiows to be so 
owned shall be so disregarded. Secured Notes or Income Notes so owned that have been pledged in good faith may 
be regarded as Outstanding if the pledgee establishes to the satisfaction of the Issuer aixl (lie Trustee the pledgee's 
riglit so to act with respect to such Secured Notes or Income Notes and that the pledgee is not the Issuer, the C^* 
Issuer, the Liquidation Agem or any other obligor upon the Secured Notes or Income Notes or any affiliate of the 
Issuer, the Co>I$suer. the Liquidation Agent or such other obligor. 

“Outstanding Principal Amount" has the meaning sa forth in the related CDS Tiansaclioa 

"Overcollateralization Ratios" means the Clas A/B Overcollateralization Ratio, the Class C 

Overcollateralization Ratio and the Class D Overcollateralization Ratio. 

“Overcollateralization Tests” nreans the Class A/B OvercoUaieralization Test, the Qass C 

Overcollateralization Test and the Class D Overcollateralization Test. 

“Payment Requirement" has the nreaning set forth in the Credit Default Swap. 

“PK Bond” means a Reference ObUgation or Delivered Obligation on which the deferral of interest does 
not constitute an event of default pursuant to the terms of (he related underlying instruments (while any other senior 
debt obligation is outstanding if so provided by the related indenture or other underlying instruments). 

“Principal Balance” means, with respect to aiq' Reference Obligation, Collateral Security, Delivered 
(^ligation or Eligible Investment, as of any date of determination, the Reference Obligation Notional Amount of 
such Reference Obligation and the outstanding principal amount of such Collateral Security, Delivered Obligation or 
Eligible Investment; subject to the following exceptions: (i) the Principal Balance of each Defaulted Obligation 
shall be deemed to be zero, except (A) for purposes of (he calculation of the Coverage Tests, in which case, the 
Principal Balance of Defaulted Obligations shall equal their respective outstanding principal amount or Reference 
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(%ligatioQ Notional Amount, as applicable (unless otheiwise iiulicaled in such tests), (B) for purposes of 
detennining whether an Event of Default described in cleutse (vi) of the defmition thereof has occuned. Defaulted 
Obligations shall be included at their Applicate Recovery Rate, (C) for purposes of calculating any trustee fees and 
the Liquidation Agent Fee, the Principe Balance of e^h Defaulted Obligation shall equal the Calculation Amount 
for such Defaulted Obligations and (D) as otherwise expres^y indicated; (ii) the Principal Balance of any cash shall 
be the amount of such cash; (ill) the Principal Balance of ai^ Delivered Obligation, ai^ Collateral Securities and 
ai^ Eligible Investments in which the Trustee does not have a perfected security interest shall be deemed to be zero; 
and (iv) the Principal Balance of any Reference Obligation, Collateral Security or Ddivered CRriigation that is an 
equity security shall be deermd to be zero. 

“Principal Proceeds” means, with respect to ar^ Due Period, the sum (without duplication) of: (i) all 
payments of interest and principal on, or liquidation proce^ of, the Delivered Obligations and Eligible ItTvestmenis 
on deposit in the Delivered Obligations Account received in cash by the Issuer during such Due Period, (ii) any 
termmation payments received from the Credit Protection Buyer during such Due Period and (lit) any Addition^ 
Fixed Amounts (excluding Interest Shortfall Reimbursement Payment Amounts) received from the Credit Protection 
Buyer during such Due Period; and (iv) ar^ Amortization Proceeds on dqiosit in the Payment Account on the 
related Payment Date; provided, however, that Principal Proceeds shall not include any accni^ interest or any funds 
from the Income Note Payment Account and all funds deposited in or credited thereto, transaction fees payable to 
the IssiKT and its share capital on accoum of its ordinary shares held in its account in the Cayman Islands. 

“Principa] Shortfall Amount” means, in respeci of a Failure to Pay Principal, an amount equal to tlie greater 
of; (i) zero; and (ii) the arrtount equal to the product of; (A) the Expemed Principal Amount minus the Actual 
Principal Amount; (B) the Applicable Percentage; and (C) the Reference Price. For purposes hereof, if the Principal 
Short^i Amount would be greamr than the Reference (^ligation Notional Amount immediately prior to the 
occunence of such Failure to Pay Principal, (hen the Principal Shoitfall Amount shall be deemed to be equal to the 
Reference Obligation Notional Amount at such time. 

“Principal Shortfall Reimburseirtent” means, with respect to any day, the payment by or on behalf of the 
Reference Entity of an amount in respect of the Reference Obligation in or toward the satisfaction of any deferral of 
or failure to pay principal arising from one or more prior occurrences of a Failure to Pay Principal. 

“Principal Shortfall Reimbursement Payment” means, with respect to any day, the product of (i) the amount 
of any Principal Shortfall Reunbursernem on such d^, (ii) the Applicable Peieentage aird (iii) the Reference Price. 

“Principal Shortfall Reimbursement Payment Amount” mearu, as of any date of determination, the sum of 
the Principal Shortfall Reimbursement Amounts in respect of all Principal Shortfall Reimbursements (if any) made 
during the Refeietce Obligation Calculation Period relating to such dale, provided that the aggregate of all Principal 
Shortfall Reimbursement Payment Amounts at any time shall not exceed the aggregate of all Floating Amounts paid 
by the Issuer in respect of occurrences of Failure to Pay Principal prior to such date. 

“Proceeds” means, with respect to arty Due Period, without duplication, (1) all Amortization Proceeds with 
respect to the related Payment Date, (ii) all Interest Proceeds with respect to the related Payment Date and (iii) ar^ 
amounts to be released or withdrawn on the related Foment Date from the Expense Reserve Accoum fbr deposit to 
the Paymeca Account. 

“Quarterly PaymecuDate” means the 12th day of every January, April, July and October or if any such date 
is not a Business Day, the immediately following Busins^ Dry, commencing on July 12, 2007. 

“Rating Agency Condition” means, with respect to any action taken or to be taken under the Transaction 
Documents, a condition that is satisfied when each Rating Agency has confirmed in writing to the Issuer and the . 
Trustee that such action will not result in die immediate wididraw^, reduction or other adverse action with respect 
to any then-current rating of any Class of Notes. 

"Record Date” means, (i) with respect to ary PaymeiU Date and any Notes issued in book-entry form, the 
close of business on tire Business Day prior to such Payment Date and (ii) with respect to any Payment Date and any 
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Notes issued in ddinitive fonn, the tenth day prior to such Payment Date (or, if such day is not a Business Day,, the 
next succeeding Dusiisss Day). 

“Redemption Date” means ai^ Optional RcdemptioD Dale, Tax Redemption Dale or Auction Payment 

Date. 


“Reference Enti^” means the issuer of a Reference Cftiigatioa 

“Reference Obligation” means a Residential Moitgage'Backed Security referenced under the Credit 
Delault Swap. 

“Reference Obligor” means the obligor on a Reference Obligation. 

“Reference Obligation Calculation Period" means, with respect to each Refeieme Obligation Pe^ment 
Date, a period corresponding to the interest accrual period relating to such Reference Obligation Payment Date 
pursuant to its underlying instruments. For the avoidarKC of doubt, the iiisl Reference Obligation Calculation PeritKl 
will begin on the Reference Obligation Paymem Date falling on or immediately prior to the Closing Dale. 

“Reference Obligation Coupon” means the periodic interest rate ^lied in relation to each Reference 
Obligation Calculation Period on the related Reference Obligation Payment Date, as determined in accordarce with 
the terms of the underlying instruments as at the Closing D^e. without regaid to any subsequent amendment 

“Reference Obligation Notional Amount” means, with respect to each CDS Transaction, the notional 
amount specified (herein as reduced or increased pursuant to the terms of such CDS Transaction. 

“Reference Obligation Payment Date” means (i) each scheduled disnibntion date for a Reference 
Obligation occurring on or after the Closing Date and on or prior to the scheduled tennination date of the related 
CDS Transaction, determined in accordance with the underlying instruments and (ii) any day after the effective 
maturi^ date on which a payment is made in respect of such Reference Obligation. 

“Reference Obligation Principal Amortization AmounT means, with respect to any Reference Obligation 
Payment Date, an amount equal to the product of (i) the amount of any Reference Obligation Principal Payment on 
such date and (ii) the Applicable Peieentage. 

“Reference CXrligation Principal Foment” means, with respect to any Reference Obligation Payment Date, 
the occuneace of a payment of an amount to the holders of the Reference Obligation in respect of principal 
(scheduled or unscheduled) in respect of the Reference Obligation other than a payment in respect of principal 
representing capitalized interest, excluding, for the avoidance of doubt, any Writedown Reimbuisement or Interest 
Shortfall Reimbursement 

“Reference Price” means the reference price (ei^iessed as a percentage) specified in the related CDS 
Transaction. 

“Registered” means, with respect to any debt oblipiion or debt security, a debt obligation or debt security 
that is issued after July 18, 1984, and that is in registered form within the meaning of Section 881(c)(2)(B)(i) of the 
Code and Uk Treasury regulations promulgated thereunder. 

“REIT D^t Security” means a security issued by publicly held real estate investment trusts (as defined in 
Section 856 of the Code or any successor provision). 

“Relevant Amount" means with respect to any Reference Obligation, if a servicer report that describes a 
Reference Obligation Principal Payment, Writedown or Writedown Reimbursement (other than a Writedown 
Reimbursement within paragraph (i) of "Writedown Reimbursement"), in each case that has the effect of decreasing 
or increasing (he interest'accruing principal balance of such Reference Obligation as of a date prior to a Delivery 
Date but such servicer repon is delivered to holders of such Reference Obligation or to the calculation agent urxlcr 
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tv related CDS Transaction on or alter the related Deiiveiy Date, an amount equal to the product of (i) the sum of 
ai^ such Reference Obligation Principal Paynrem (expressed as a positive amount), Writedown (expressed as a 
positive amount) or Writedown Reirobuisemeia (expressed as a negative anuuni), as applicable; (ii) the Reference 
Price; (iii) the Applicable Percenlage immediately prior to such Delivery Date; and (iv) the Exercise Percentage (as 
delink in the rented CDS Transaction). 

“Residential Mortgage-Backed Securitres", “RMBS Securities” or‘‘RMBS" means securities that rqjresent 
interests in pools of residential mortgage loans secured by 1 to 4 family residential mortgage loans and shall 
iittlude, without limilation, RMBS Prime Mortgage Securities, RMBS Midprime Mortgage Securities and RMBS 
Subprime Mortgage Securities. 

“RMBS Midprime Mortgage Securities” means Residential Mortgage-Backed Securities (other than RMBS 
Subpiime Mortgage Securities arxl RMBS Prime Mortgage Securities) that entiUe tire holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely distribuhon of 
proceeds to holders of such Residential Mortgage-Backed Securities) on the cash flow flom midprime residential 
nrertgage loans secured (on a first priority basis, subject to permitted liens, easements aid other encumbrances) by 
1' to 4-family resittential real estate, the proceeds of wbich are used to purchase real estate and purchase or construct 
dwellings thereon (or to refinance indebtedness previously so used). At issuance, the loans in the portfoh'o 
underlying each such RMBS Midprime Mortgage Security will have a weighted average FICX) Score greater than 
625, but less than *700. 

“RMBS Prime Mortgage Securities” means Residential Mortgage-Backed Securities (other ihaii RMBS 
Subpiime Mortgage Securities and RMBS Midprime Mortage Securities) that eiOiUe the holders thereof to receive 
payments that depend (except for rights or o^r assets desigired to assure tire servicing or timely distribution of 
proceeds to holders of such Residential Mortgage-Backed Securities) on the cash flow from prime residential 
mortgage loans secured (on a first priority basis, subject to permitted liens, casements and other encumbrairees) by 
1- to 4-fainily residential real estate, ttre proceeds of which are used to purchase real estate and purchase or construct 
dwellings thereon (or to refinance iiu^tediress previously so used). At issuance, the loans in the portfoUo 
underiying each such RMBS Prime Mortgage Sccurib' will Iwe a weired average FICO Score of at least 700. 

“RMBS Subprinre Mortgage Securities” means Residential Mortgage-Backed Securities (other than RMBS 
Prime Mortgage Securities and RMBS Midprime Mortgage Securities) that entitle the holders thereof to receive 
payments that depend (except for rights or other assets designed to assure the servicing or timely distribution of 
proceeds to holders of such Residential Mongage-Backed Securities) on the cash flow from subprinre residential 
mortgage loans secured (on a first priority basis, subject m permitted liens, easements and other encumbrances) by 
1- to 4-family residential real estate, tire proceeds ofwlBch are used to purchase real estate and purchase or construct 
dwellings thereon (or to refmance indebtedness previously so used). At issuance, the loam in tire portfoh'o 
underlying RMBS Subprime Mortgage Security will have a weighted average FICO Score of 625 or below. 

“S&P Rating" means the rating determined In accordance with the methodology described in (he Indenture, 

“SAP Recovery Rate” means, with respect to a Collateral Asset or Referrarec Obligation, on any 
Determination Date, an amount equal to the percentage for such Collateral Asset or Reference Obligation set forth in 
the S&P Recovery Rate Matrix attached as a schedule to the Indenture (determined in accordance with procedures 
prescribed by S&P for such Credit Default Swap, Reference Obligation or Dchvered Obligation on the date of its 
purchase by the Issuer or, in the case of a Defaulted Obligation, tire S&F Rating immediately prior to default). 

“Sale Proceeds” means alt amounts representing ^ceeds (including accrued interest) from the sale, 
msigiunent, temunalion or other disposition of any CDS Transaction, Collateral Securities. Delivered Obhgation or 
Eligible Investment received during such Due Period, net of any reasonable amounts expended by the Liquidation 
Agent or the Trustee in coiuiection with such sale or other disposhioiL 

“Secured Note Redemption Price" means the Class S Note Redemption Price, tire Class A-la Note 
Redemption Price, the Class A-lb Note Redemption Price, tire Class A-2 Note Redemption Price, the Class B Note 
Redemption Price, the Class C Note Redemption Price and the Class D Note Redemption Price, as applicable. 
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“Servicer” rreans, with reqrect to any Issue of Reference Obligation or Collateral A^et, the entity that, 
absent at^ de&uh, event of default or siniilar condition (however described), is primarily responsible for monitoiii^ 
and otherwise administering the cash flows from which payments to investors in such Reference Obligation or 
CoUaleial Asset are made. 

“Single B Calculation Amount” means the sum of tie products of (a) the Principal Balance of each Single 
B Rated Asset and (b) 70%. 

“Single B Rated Asset” means any Collateral Asset or Reference Obligation, that is not a Triple C Rated 
Asset, with an Actual Ratir^ from S&P less than “BB-" or with an Actual Rating from Moody’s less than “Ba3.” 

“Statistical Loss Amount” meaiB, as of any Determination Dale, the sum of, for each Reference Obligation 
and Collateral Asset, the product of (i) the Principi Balance of such Rrferericc Obligation or Collateral Asset and 
(ii) tile Moody’s “Idealized” Cumulative Expected Loss Rate as set forth in the Indenture for such Reference 
Obligation and Collateral Asset. For purposes of the calculation of the Statistical Loss Amount on any 
Determination Date with re^ct to Single B Rated Assets, Ddeired Interest PIK Bonds, Double B Rated Assets. 
Triple C Rated Assets, Defaulted Obligations and the prirtcipal amount of any Reference Obligations and Collateral 
Assets expected to be paid in full after the July 12, 2042 Payment Date, the principal amount thereof expected to be 
paid aRer the Payment Dale related to such Determination Date shall be excluded. 

“Step-Down Bond” means a security which by the terms of the related underlying instrument provides for a 
decrease, in the case of a fixed rate security, in the per annum interest rate on such security or, in the case of a 
floating rate security, in the spread over the applicable index or benchmark rate, solely as a function of the passage 
of time; provided that a Step-Down Bond sh^l trot include any such security providing for payment of a constant 
rate of interest at all times after the date of calculation. 

“Super Majority" means with respect to ary Class of Notes, the Holders of more than 66-2/3% of the 
Aggregate Outstanding Amoum of such Class of Notes. 

“Tax Event” means (i) the adoption of, or a clange in, any tax statute (including the Code), treaty, 
regulation (whether temporary or final), rule, ruling, practice, procedure or judicial decision or interpretation which 
results or will result in withholding tax payments representing in excess of 3% of the aggregate premium and 
interest due and payable on the Credit Default Swap and Pledged Assets during the Due Period in which such event 
occurs as a result of the imposition of U.S. or other withholding tax with respect to which the obligors are not 
requited to make gross-up payments that cover (he ftiU amount of such withholding taxes on an afler-iax basis or (ii) 
the adoption of, or change in, any tax statute (including the Code), treaty, regulation (whether temporary or final), 
rule, ruling, practice, procedure or judicial decision or interpretation which results or will result in taxation of tl« 
Issuer's net income in an amount equal to 3% or more of the net income of the Issuer during any Due Period in 
which such event occurs. 

“Total Redemption Amount” means the siun of (a) all amounts due as of the Rederr^tion Date pursuant to 
clauses (i), (ii), (iii), (iv), (v), (xv) and (xvi) of the Priority of Payments and (b) the Secured Note Redenqiiion 
Prices. 


“Treasury” means the United States Department of the Treasury, 

“Triple C Calculation Amount" means the sum of the products of (a) the Principal Balance of each Triple C 
Rated Asset and (b) 50%. 


“Triple C Rated Asset” mcatu any Collateral Asset or Reference Obligation (other than a Defaulted 
Obligation) with an Actual Rating from S&P of less than “B-” or with an Actual Rating fium Moody’s of less than 
“B3.” 


“Writedown AmourU” means, with respect to any day, the product of (i) the amount of ary Writedown on 
such day, (ii) the Applicable Pcrcenlage and (iii) the Reference Price. 
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"Writedown Reimbuisement” means, with resp^t to ai^ day, the occurrence of: (i) a payment by or on 
behalf of the Reference Entity of an amount in respect of the Reference Obligation in reduction of any prior 
Writedowns; (ii)(A) an increase by or on behalf of the Reference Entity of the Outstanding Priivclpal Amount of the 
Reference CfeUgation to reflect the reversal of ai^ prior Wriiedowits; or (B) a decrease in the principal deficiency 
balance or realized loss amounts (towever described in the underlying instruments) attributable to the Reference 
CRiligation; or (iii) if "Implied Writedown” (as defined in the related C^S Transaction) is applicable and the 
underlying instruments do not provide for writedowns, ai^lied losses, principal deficiencies or raized losses as 
described in (ii) above to occur in respect of the Reference Obligation, an "Implied Writedown Reimbursement 
Amount" (as defined in the related CDS Trans^on) being determined in respect of the Reference Obligation by the 
calculation agent thereunder. 

"Writedown Reimbursement Amounl” means, with respect to any day, an amount equal to the product of: 
(i) the sum of all Writedown Reimbursements on that day; (ii) the Aj^licabte Percentage; and (iii) the Reference 
Price. 

"Writedown Reimbursement Payment Amounf means, with reqxct to any date of delermination, the sum 
of the Writedown Reimbuisemen! Amounts in respect of all Writedown Reimbui^ments (if any) made during the 
Reference Obligation Calculation Period relating to such date, provided that the aggregate of all Writedown 
Reimbursement Payment Amounts at any time shall not exceed the aggregate of all Floating Atrtounts paid by the 
I^er in respect of Writedowns occurring prior to such date. 
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ANNEX A-1 

FORM OF INCOME NOTES PURCHASE AND TRANSFER LETTER 

LaSalle Bank National Association 
181 W. Madison Street, 32rKl Floor 
Chicago, Illinois 60602 

Attention: CDO Trust Services Group - Anderson Mezzanine Funding 2007-1, Ltd. 

Re; Anderson Mezzanine Funding 2007-1, Ltil. 

Income Notes 


Dear Sirs; 

Reference is ber^y made to the Income Notes due 2042 (the ‘Tncome Notes") issued by Anderson 
Mezzanine Funding 2007-1, Ltd. (the 'Tssuei”), described in the Issuer’s Offering Cireular dated Match 16, 2007 
(“Offering Circulai'’) to be purchased and held by us in deflmtive certificaled form, We (the "Purchasei'’) are 
purchasing U.S. S[ ] principal amount of Income Notes (the "Purchaser’s Income Notes”). Terms deflned or 
referenced in the Offering Circular and not otherwise defined or referenced herein shall have the meaitinp set forth 
in the Offering Circular. 

The Purchaser hereby represents, warrants and covenants for the benefit of the Issuer that; 

(a) (i) The Purchaser is (check one) (x) a qualified institutional buyer (as defined in Rule I44A under the 

Securities Act of 1933, as amended (the “Securities Act”)) (a “Qualified Institutional Buyef’) (y) an 

“accredited investor" (as defined in Rule 501(a) under the Securities Act) (an “Accredited Investor”) who 
has a net worth of not less than U.S.SIO million that is purchasing the Income Notes for its own account; 
(ii) The Purchaser is a “qualified purchaser” for the purposes of Section 3(c)(7) of the Investment Company 
Act of 1940, as amended (the “Investment Cooqnny Act”) (a “Qualified Purchaser"); (iii) The Puichaser, 
in the case of clause (y) above, is not acquiring the Income Notes with a view to any resale or distribution 
thereof, other than In accordance with the restrictions set forth below; (iv) The Puichaser is aware that the 
sale of the Purchaser's Income Notes to the Purchaser is being made in reliance on an exemption from 
registrationunder (he Securities Aa; (v) With respect to any transferee, the Purchaser also understands that, 
in conjunction with any transfer of (he Purchaser’s ownet^p of any Purchaser's Income Notes purchased 
hereunder, it will not transfer or cause the transfer of such Purchaser’s Income Notes without obtaining 
from the transferee a certificate substantially in the form of this Income Note Purchase and Transfer Letter, 
(vi) The Purchaser will provide notice of the transfer restrictions described to any subsequent transferees. 

(b) The Purchaser is piuchasuig the Puichaser's Income Nores in an amount equal to or exceeding the 
minimum permitted number (hereof for its own account (or, if the Puichaser is a Qualified Institutional 
Buyer, for (he account of another Qualified Institutional Buyer with respect to which the Purchaser 
exercises sole investment discretion) for investment purposes only and not for sale in connection with any 
distribution thereof, but nevertheless subject to the uoderslanding that the disposition of its property shall at 
all times be and remain within its control (subject to the rertrictions set forth in the Offering Circular, the 
certificate in respea of the Purchaser's Income Notes and the Fiscal Agency Agreement). 

(c) The Purchaser understands that (he Purchaser’s Income Notes have not been and will not be registered or 
qualified under the Securities Act or any iqiplicable state securities laws or the securities laws of any other 
jurisdiction and are being offered onfy in a tians^on not involving any public offering within the 
meaning of the Securities Act, are being offered oi^ in a transaction not involving any public offering, and 
may be icoffered, resold or pledged or otherwiM tranfferred only in accordance with the restrictions on 
tracer set forth herein and in the Fiscal Ageicy A^eement. The Puichaser understands and agrees that' 
any purported transfer of Income Notes to a puichaser that does not comply with the requirements herein 
will not be permitted or registered by the Income Notes Transfer Agent. TTie Puichaser further understands 
that the Issuer has the right to conqiel ar^ beneficial owner of Income Notes that is a U.S. Person and is not 
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(a) either a Qualified Institutional Buyer or an Accredited Investor with a net worth of U.S.SiO million or 
more and (b) a Qualified Purchaser, to sell its iitterest in such Income Notes, or the Issuer may sell such 
Income Notes on behalf of such owner. 

(d) If the Purchaser or any account for which the Purchaser is purchasing the Purchaser’s IiKome Notes is a 
U.S. Person (as defined in Regulation S under the Securities Act) the following i^ncsentations shall be true 
and correct: The Purchaser (or if the Purchaser is acquiring the Purchaser’s Income Notes for any account, 
each such %count) is acquiring the Purchaser's Income Notes as principal for its own account for 
investriffint and no! for sale in conitection with ai^ distribution thereof. The Purchaser aitd each such 
account; (a) was not formed for the specific purpose of investing in the Income Notes (except when each 
beneficial owner of the Purchaser and each sudi account is a (Qualified PuichaserX (b) to the extent the 
Purchaser is a private investment company formed before April 30. 1996, the Purchaser has received the 
net^^aiy consent from its beneficial owners, (c) is not a pension, profit sharing or other retirement trust 
fun] or plan in whmh the partners, beneficiaries or participants, as applicable, may designate fire particular 
investments to be m^e; ^ (d) is rtot a broker-de^er that owns ai^ invests on a discretionary basis less 
than U.S.$25,000,000 in securities of unaffiliated issuers. Fruther, the Purchaser agrees; (i) that neither it 
nor such account shall hold the Purchaser’s Itrcome Notes for the berrefit of any other person and such 
purchaser of such account shall be the sole beneficial owner thereof for all purposes; and (ii) that neither it 
nor such account shall sell participation itrieiests in the Purchaser’s Income Notes or enter into ai^ other 
arrangement pursuant to which any other person shall be errtitled to a beneficial interest in the distributioirs 
on the Purch^r’s Income Notes. The Purchaser understands and agrees that any purported transfer of the 
Purchaser’s Income Notes to a Purchaser that does not comply with the requirements of this clause (d) will 
not be permitted or registered by the Income Notes Trairsfer Agent 

(e) In connection with the purchase of the Purchaser’s Income Notes: (i) none of the Issuers, the Initial 
Purchaser, the Liquidation Agent, the Administrator or the Fiscal Agent, is actmg as a fiduciary or financial 
or irTvestment adviser for the Purchaser, (ii) the Purchaser is not relying (for purposes of making any 
iirvestment decision or otherwise) tqxm any advice, counsel or representations (whether written or oral) of 
the Issuers, the Initial Purchaser, the Liqui^tioo AgerU, the Administrator or the Fiscal Agent other than in 
the Offering Qrcular and any representations expressly set forth in a written agreement with such party; 
(iii) none of the Issuers, the Initi^ Purchaser, the Liquidation Agent, the Administrator or the Fiscal Agent 
has given to the Purchaser (directly or irtdiieclly through any other person) any assurance, guarantee, or 
representation whatsoever os to the expected or projected success, profitabili^, return, performance, result, 
effect, consequence or benefit (irtcluding legal, regulatory, tax financial, accounting or otherwise) as to an 
investment in the Purchaser’s Income Note^ (iv) the Purchaser has consulted with its own legal, regulatory, 
tax, busimss, iirvestment, financial and accounting advisers to the extent it has deemed necessary, and it 
has made its own investment decisions (including d^sions regarding the suitability of any transaction 
pursuant to the Indenture and the Fiscal Ageo^ Agreement) based upon its own judgment and upon arty 
advice from such advisen as it has deeiwid necessary arxl not upon aro* view expressed by the Issuers, the 
Initial Purchaser, the Liquidation Agent, the Administrator or the Fiscal Ag^; (v) the Purchaser has 
evaluated the rates, prices or amounts and othN terms and conditions of the purchase and sale of the 
Purchaser's Income Notes with a full understanding of a1! of the risks thereof (economic and otherwise), 
and it is capable of assuming and willing to assume (financially and otherwise) those risks; and (vi) the 
Purchaser is a sophisticated invesor. 

(f) The cenificates in respect of the Income Notes (other than the Regulation 5 Income Notes) will bear a 
legend to the following effect unless the Issuer de^ermir^ otherwise in compbance with the Fiscal Agency 
Agreement and applic^le law; 

THE INCOME NOTES ARE niE SUBJECT OF, AND ARE ISSUED SUBreCT TO THE 
CONDITIONS OF. THE FISCAL AGENCY AGREEMENT, DATED ON OR ABOUT MARCH " 
20, 2007 (THE “FISCAL AGENCY AGRjEEMENT’) BY AND BETWEEN THE ISSUER OF 
THE INCOME NOTES AND LASALLE BANK NATIONAL ASSOCIATION, AS FISCAL 
AGENT. COPIES OF THE FISCAL AGENCY AGREEMENT MAY BE OBTAINED FROM 
THE FISCAL AGENT. 
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THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNTIED STATES SECURITIES ACTC»^ 1933, AS AMENDED (THE "SECURITIES ACT’), 
AND THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED STATES 
INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE "INVESTMENT COMPANY 
ACT). THE HOLDER HEREOF. BY PURCHASING THE INCOME NOTES REPRESENTED 
HEREBY, AGREES FOR THE BENEFIT OF THE ISSUER THAT SUCH INCOME NOTES 
MAY BE OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO 
A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED 
INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT 
AND IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOIOT OF A 
QUALIFIED INSTTrUnONAL BUYER, IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE 144A UNDER THE SECURITIES ACT, (2) TO AN 
ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT) 
WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO MILLION) IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER THE SECURTTIES ACT, OR (3) TO A NON-U.S. 
PERSON IN AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 
OF REGULATION S UNDER THE SECURITIES ACT. AND, IN THE CASE OF CLAUSE (1) 
AND (2) IN A PRINCIPAL AMOUNT OF NOT LESS THAN $250,000 OR IN THE CASE OF 
CLAUSE (3) IN A PRINCIPAL AMOUNT OF NOT LESS THAN $100,000. FURTHERMORE 
THE PURCHASER AND EACH ACCOUNT FOR WHICH IT IS ACTING AS A 
PURCHASER, OTHER THAN IN THE CASE OF CLAUSE (AX3) ABOVE, REPRESENTS 
FOR THE BENEFIT OF THE ISSUER THAT IT (V) IS A QUALIFIED PURCHASER FOR 
THE PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS 
NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN 
EACH BENEFiaAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (X) 
HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN 
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 
30, 1996, (Y) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A 
DISCRETIONARY BASIS LESS THAN U.S.$25, 000.000 IN SECLIRTTIES OF 
UNAFFCLIATED ISSUERS AND (Z) IS NOT A PENSION, PROFIT SHARING OR OTHER 
RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, BENEnDARIES OR 
PARTICIPANTS, AS APPLICABLE, MAY DESIGNATE THE PARTICULAR 
INVESTMENTS TO BE MADE, AND IN EACH CASE IN A TRANSACTION THAT MAY 
BE EFFECTED WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT 
EXEMPTION AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURTITES LAWS 
OF THE STATES OF THE UNITED STATES. ANY PURPORTED TRANSFER IN 
VIOLATION OF THE FOREGOING WILL NOT BE PERMITTED OR REGISTERED BY THE 
INCOME NOTES TRANSFER AGENT. EACH TRANSFEROR OF THE INCOME NOTES 
WILL PROVIDE NOTICE OF THE TRANSFER RESTRICTIONS SET FORTH HEREIN AND 
IN THE FISCAL AGENCY AGREEMENT TO ITS TRANSFEREE. IN ADDITION TO THE 
FOREGOING, THE ISSUER HAS THE RIGHT TO COMPEL ANY BENEFICIAL OWNER OF 
AN INCOME NOTE THAT IS A U.S. PERSON AND IS NOT (A) A QUALIFIED 
PURCHASER AND (B) EITHER A QUALIFIED INSTmmONAL BUYER OR AN 
ACCREDITED INVESTOR WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO 
MILLION TO SELL SUCH INCOME NOTES, OR MAY SELL SUCH INCOME NOTES ON 
BEHALF OF SUCH OWNER. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (AXl) 
OR (A)(2) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME 
NOTES WILL (1) BE REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND 
THE INCOME NOTES TRANSFER AGENT AN INCOME NOTES PURCHASE AND 
TRANSFER LETTER, SUBSTANTIALLY IN THE FORM ATTACHED TO THE FISCAL 
AGENC:Y AGREEMENT. STATING THAT AMONG OTHER THINGS, THE TRANSFEREE 
IS (X) A QUALIFIED (NSHTUnONAL BUYER AS DEFINED IN RULE I44A UNDER THE 
SECURITIES ACT PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF 
A QUALIFIED INSTITUTIONAL BUYER, OR (Y) AN ACCREDITED INVESTOR (AS 
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DEFINED IN RULE SOlCa) UNDER THE SECURITIES ACT) WHO HAS A NET WORTH OF 
NOT LESS THAN U.SSIO MEilON AND (Z). A QUALIFIED PURCHASER FOR THE 
PURPOSES OF THE INVESTMENT COMPANY ACT AND (2) RECEIVE ONE OR MORE 
DEFINmVE INCOME NOTES, 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (A)(3) 
OF THE SECOND PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME 
NOTES WILL BE REQUIRED TO DELIVER TO THE ISSUER AND THE INCOME NOTES 
TRANSFER AGENT AN INCOME NOTES PURCHASE AND TRANSFER LETTER 
SUBSTANTIALLY IN THE FORM ATTACHED TO THE FISCAL AGENCY AGREEMENT, 
STATING THAT AMONG OTHER THINGS, THE TRANSFEREE IS NOT A U.S, PERSON 
(AS DEFINED IN REGULATION S). 

WITH RESPECT TO THE INCOME NOTES PURCHASED OR TRANSFERRED ON OR 
AFTER THE CLOSING DATE, THE PURCHASER OR TRANSFEREE MUST DISIXOSE IN 
WRITING IN ADVANCE TO THE FISCAL AGENT (i) WHETHER OR NOT TT IS (A) AN 
“EMPLOYEE BENEFIT PLAN" AS DEFINED IN AND SUBJECT TO TITLE I OF THE 
UNITED STATES EMPLOYEE RETIREMENI INCOME SECURITY AITT OF 1974, AS 
AMENDED C'ERISA”), (B) A “PLAN” DESCRIBED W AND SUBIECT TO SECTION 4975 
OF THE UNITED STATES INTERNAL REVENUE CODE OF 1986, AS AMENDED (THE 
"CODE"), OR (C) AN ENTITY WHOSE ASSETS INCLUDE “PLAN ASSETS” WITHIN THE 
MEANING OF ERISA BY REASON OF AN EMPLOYEE BENEFIT PLAN’S OR OTHER 
PLAN’S INVESTMENT IN THE ENTITY (ALL SUCH PERSONS AND ENTITIES 
DESCRIBED IN dAUSES (A) THROUGH (C) BEING REFERRED TO HEREIN AS 
“BENEFIT PLAN INVESTORS”); (ii) IF THE PURCHASER OR TRANSFEREE IS A 
BENEFIT PLAN INVESTOR (OR ANOTHER EMPLOYEE BENEFIT PLAN SUBJECT TO 
ANY FEDERAL, STATE, LOCAL OR FOREIGN LAW THAT IS SUBSTANTIALLY 
SIMILAE TO THE PROVISIONS OF SECTION 406 OF ERISA OR SECTION 4975 OF THE 
CODE ("SDvOLAR LAW^), THAT THE PURCHASE AND HOLDING OR TRANSFER AND 
HOLDING OF INCOME NOTES DO NOT AND WILL NOT CONSTITUTE OR RESULT IN A 
PROHIBITED TRANSACTION UNDER SECTION 406 OF ERISA OR SECTION 4975 OF 
THE CODE (OR IN THE CASE OF ANOTHER EMPLOYEE BENEFIT PLAN SUBJECT TO 
SIMILAR LAW, ANY SIMILAR LAW) FOR WHICH AN EJCEMPTION IS NOT 
AVAILABLE; AND (ill) WHETHER OR NOT TT IS A PERSON (OTHER THAN A BENEFIT 
PLAN INVESTOR) WHO HAS DIS(TlETIONARY AUTHORITY OR CONTROL WITH 
RESPECT TO THE ASSETS OF THE ISSUER OR A PERSON WHO PROVIDES 
INVESTMENT ADVTCE FOR A FEE (DIRECT OR INDtRECT) WITH RESPECT TO THE 
ASSETS OF THE ISSUER, OR ANY “AFFILIATE” (WITHIN THE MEANING OF 29 C.F.R. 
SECTION 2510.3-101(()(3)) OF ANY SUCH PERSON. IF A PURCHASER IS AN 
INSURANCE COMPANY ACTING ON BEHALF OF ITS GENERAL ACCOUNT OR OTHER 
ENTITY DEEMED TO BE HOLDING PLAN ASSETS, IT WILL BE PERMITTED TO SO 
INDICATE, AND REQUIRED TO IDENTIFY A MAXIMUM PERCENTAGE OF THE 
ASSETS IN SUCH GENERAL ACOOUNT OR ENTITY THAT MAY BE OR BECOME PLAN 
ASSETS, IN WHICH CASE THE PURCHASER OR TRANSFEREE WILL BE REQUIRED TO 
MAKE CERTAIN FURTHER AGREEMENTS THAT WOULD APPLY IN THE EVENT THAT 
SUCH MAXIMUM PERCENTAGE WOULD THEREAFTER BE EXCEEDED. THE 
PURCHASER AGREES THAT, BEFORE ANY INTEREST IN AN INCOME NOTE MAY BE 
OFFERED, SOLD, PLEDGED OR OTHERWISE TRANSFERRED, THE TRANSFEREE WILL 
BE REQUIRED TO PROCTDE THE INCOME NOTES TRANSFER AGENT WITH AN 
INCOME NOTE PURCHASE AND TRANSFER LETTER (SUBSTANTIALLY IN THE FORM 
ATTACHED TO -THE FISCAL AGENCY AGREEMENT) STATING, AMONG O THER 
THINGS, WHETHER THE TRANSFEREE IS A BENEFIT PLAN INVESTOR. THE TRUSTEE 
OR INCOME NOTES TRANSFER AGENT WILL NOT PERMIT OR REGISTER ANY 
PURCHASE OR TRANSFER OF IN(DOME NOTES TO THE EXTENT THAT THE 
PURCHASE OR TRANSFER WOULD RESULT IN BENEHT PLAN INVESTORS OWNING 
25% OR MORE OF THE TOTAL VALUE OF THE OUTSTANDING INCOME NOTES 
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(OTHER THAN THE INCOME NOTES OWNED BY THE UQUIDATION AGENT, THE 
TRUSTEE AND THEIR AFFILIATES) IMMEDIATELY AFTER SUCH PURCHASE OR 
TRANSFER (DETERMINED IN ACCORDANCE WITH THE PLAN ASSET REGULATION 
(AS DEFINED HEREIN) AND IN THE FISCAL AGENCY AGREEMENT). 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE TO THE 
PAYMENT ON EACIH PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON THE 
SECURED NOTES OF THE ISSUER OR CO-ISSUER, AS APPLICABLE, AND THE 
PAYMENT OF CERTAIN OTHER AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN 
THE INDENTURE. 

(g) The certificates in respect of the Regulation S Income Notes will bear a legend to the following effect 
unless the Issuer d^ennihes otherwise in coiiqiliance with the Fiscal Agency AgTeen^m and applicable 
law; 


THE INCOME NOTES ARE THE SUBJECT OF, AND ARE ISSUED SUBJECT TO THE 
CONDITIONS OF, THE FISCAL AGENCY AGREEMENT. DATED ON OR ABOUT MARCH 
20, 2007 (THE "FISCAL AGENCY AGREEMENT) BY AND BETWEEN THE ISSUER OF 
THE INCOME NOTES AND LASALLE BANK NATIONAL ASSOCIATION. AS FISCAL 
AGEhJT, COPIES OF THE FISCAL AGENCY AGREEMENT MAY BE OBTAINED FROM 
THE Fiscal agent. 

THE INCOME NOTES HAVE NOT BEEN AND WILL NOT BE REGISTERED UNDER THE 
UNITED STATES SECURITIES ACT OF 1933, AS AMENDED (THE "SECURITIES ACT’), 
AND THE ISSUER HAS NOT BEEN REGISTERED UNDER THE UNITED STATES 
INVESTMENT COMPANY ACT OF 1940, AS AMENDED (THE “INVESTMENT COMPANY 
ACT'). THE HOLDER HEREOF, BY PURCHASING THE INCOME NOTES REPRESENTED 
HEREBY, AGREES FOR THE BENEFIT OF THE ISSUER THAT SUCH INCOME NOTES 
MAY BE OFFERED, SOLD. PLEDGED OR OTHERWISE TRANSFERRED, ONLY (A)(1) TO 
A PERSON WHOM THE SELLER REASONABLY BELIEVES IS A QUALIFIED 
INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT 
AND IS PURCHASING FOR ITS OWN ACCOUNT OR FOR THE ACCOUNT OF A 
QUALIFIED INSTITUTIONAL BUYER, IN A TRANSACTION MEETING THE 
REQUIREMENTS OF RULE I44A UNDER THE SECURITIES ACT, (2) TO AN 
ACCREDITED INVESTOR (AS DEFINED IN RULE 501(a) UNDER THE SECURITIES ACT) 
WHO HAS A NET WORTH OF NOT LESS THAN U.S.SIO MILLION) IN A TRANSACTION 
EXEMPT FROM REGISTRATION UNDER THE SECURITIES ACT. OR (3) TO A NON-U.S. 
PERSON IN AN OFFSHORE TRANSACTION COMPLYING WITH RULE 903 OR RULE 904 
OF REGULATION S UNDER THE SECURITIES ACT, AND, IN THE CASE OF CLAUSE (1) 
AND (2) IN A PRINCIPAL AMOUNT OF NOT LESS THAN $250,000 OR IN THE CASE OF 
CLAUSE (3) IN A PRINCIPAL AMOUNT OF NOT LESS THAN $100,000. FURTHERMORE 
THE PURCHASER AND EACH ACCOUNT FOR WHICH IT IS ACTING AS A 
PURCHASER, OTHER THAN IN THE CASE OF CLAUSE (AX3) ABOVE, REPRESENTS 
FOR THE BENEFIT OF THE ISSUER THAT IT (V) IS A QUALIFIED PURCHASER FOR 
THE PURPOSES OF SECTION 3(c)(7) OF THE INVESTMENT COMPANY ACT, (W) WAS 
NOT FORMED FOR THE PURPOSE OF INVESTING IN THE ISSUER (EXCEPT WHEN 
EACH BENEFICIAL OWNER OF THE PURCHASER IS A QUALIFIED PURCHASER), (X) 
HAS RECEIVED THE NECESSARY CONSENT FROM ITS BENEFICIAL OWNERS WHEN 
THE PURCHASER IS A PRIVATE INVESTMENT COMPANY FORMED BEFORE APRIL 
30, 1996, (Y) IS NOT A BROKER-DEALER THAT OWNS AND INVESTS ON A 
- .-n., DISCRETIONARY • BASIS LESS THAN U.S.$25,000.000 IN SECURITIES 

UNAFFILIATED ISSUERS AND (Z) IS NOT A PENSION. PROFIT SHARING OR OTHER 
RETIREMENT TRUST FUND OR PLAN IN WHICH THE PARTNERS, BENEFiaARES OR 
PARTICIPANTS, AS APPLICABLE. MAY DESIGNATE THE PARTICULAR 
INVESTMENTS TO BE MADE, AND IN A TRANSACTION THAT MAY BE EFFECTED 
WITHOUT LOSS OF ANY APPLICABLE INVESTMENT COMPANY ACT EXEMPTION 
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AND (B) IN ACCORDANCE WITH ALL APPLICABLE SECURITIES LAWS OF THE 
STATES OF THE UNITED STATES. ANY PURPORTED TRANSFER IN VIOLATION OF 
THE FOREGOING WILL NOT BE PERMITTED OR REGISTERED BY THE INCOME 
NOTES TRANSFER AGENT. EACH TRANSFEROR OF THE INCOME NOTES WILL 
PROVIDE NOTICE OF THE TRANSFER RESTRICHONS SET FORTH HEREIN AND IN 
THE FISCAL AGENCY AGREEMENT TO ITS TRANSFEREE. IN ADDITION TO THE 
FOREGOING, THE ISSUER HAS THE RIGHT TO COMPEL ANY BENEFICIAL OWNER OF 
AN INCOME NOTE THAT IS A U.S. PERSON AND IS NOT (A) A QUALIFIED 
PURCHASER AND (B) EITHER A QUALIFIED INSTITUTIONAL BUYER OR AN 
ACCREDITED INVESTOR WHO HAS A NET WORTH OF NOT LESS THAN U.S.$10 
MILLION TO SELL SUCH INCOME NOTES, OR MAY SELL SUCH INCOME NOTES ON 
BEHALF OF SUCH OWNER. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (AXI) 
OR (A)(2) OF THE PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME 
NOTES WILL (1) BE REQUIRED TO EXECUTE AND DELIVER TO THE ISSUER AND 
THE FISCAL AGENT AN INCOME NOTES PURCHASE AND TRANSFER LETTER, 
SUBSTANTIALLY IN THE FORM ATTACHED TO THE FISCAL AGENCY AGREEMENT, 
STATING THAT AMONG OTHER THINGS, THE TRANSFEREE IS (X) A QUALIFIED 
INSTITUTIONAL BUYER AS DEFINED IN RULE 144A UNDER THE SECURITIES ACT 
PURCHASING FOR ITS OWN ACCXJUNT OR FOR THE ACCOUNT OF A QUALIFIED 
INSTITUnONAL BUYER, OR (Y) AN ACCREDITED INVESTOR (AS DEFINED IN RULE 
501(a) UNDER THE SECURITIES ACT) WHO HAS A NET WORTH OF NOT LESS THAN 
U.S.$10 MILLION AND (Z) A QUALIFIED PURCHASER FOR THE PURPOSES OF THE 
INVESTMENT COMPANY ACT AND (2) RECEIVE ONE OR MORE DEFINITIVE INCOME 
NOTES. 

IF THE TRANSFER OF INCOME NOTES IS TO BE MADE PURSUANT TO CLAUSE (A)(3) 
OF THE SECOND PRECEDING PARAGRAPH, THE TRANSFEREE OF THE INCOME 
NOTES WILL BE RECJUIRED TO DELIVER TO THE ISSUER AND THE HSCAL AGENT 
AN INCOME NOTES PURCHASE AND TRANSFER LETTER, SUBSTANTIALLY IN THE 
FORM ATTACHED TO THE FISCAL AGENCY AGREEMENT, STATING THAT AMONG 
OTHER THINGS, THE TRANSFEREE IS NOT A U S. PERSON (AS DEFINED IN 
REGULATION S). 

WITH RESPECT TO THE INCOME NOTES PURCHASED OR TRANSFERRED AFTER THE 
CLOSING DATE, THE PURCHASER OR TRANSFEREE IS DEEMED TO REPRESENT AND 
WARRANT). THAT (i) IT IS NOT (A) AN “EMPLOYEE BENEFIT PLAN” AS DEFINED IN 
AND SUSreCT TO TITLE I OF THE UNITED STATES EMPLOYEE RETIREMENT 
INCOME SECURITY ACT OF 1974, AS AMENDED (“ERISA"), (B) A “PLAN” AS 
DESCRIBED IN AND SUBJECT TO SECTION 4975 OF THE UNITED STATES INTERNAL 
REVENUE CODE OF 198$. AS AMENDED (THE “CODE"), OR (C) AN ENTITY WHOSE 
ASSETS INCLUDE “PLAN ASSETS” WITHIN THE MEANING OF ERISA BY REASON OF 
AN EMPLOYEE BENEHT PLAN'S OR OTHER PLAN’S INVESTMENT IN THE ENTITY 
(ALL SUCH PERSONS AND ENTITIES DESCRIBED IN CLAUSES (A) THROUGH (C) 
BEING REFERRED TO HEREIN AS “BENEFIT PLAN INVESTORS”); AND (ii) IT IS NOT A 
PERSON WHO HAS DISCRETIONARY AUTHORITY OR CONTROL WITH RESPECT TO 
THE ASSETS OF THE ISSUER OR A PERSON WHO PROVIDES INVESTMENT ADVICE 
FOR A FEE pIRECT OR INDIRECO WITH RESPECT TO THE ASSETS OF THE ISSUER, 
OR ANY “AFFILIATF’ (WITHIN THE MEANING OF 29 C.F.R. SECHON 2510,3*101(f)(3)) 
• OF ANY SUCH PERSON. IF THE PURCHASER OR TRANSFEREE IS AN EMPLOYEE 
BENEFIT PLAN SUBJECT TO ANY FEDERAL. STATE. LOCAL OR FOREIGN LAW THAT 
IS SUBSTANTIALLY SIMILAR TO THE PROVISIONS OF SECTION 406 OF ERISA OR 
SECTION 4975 OF THE CODE fSIMILAR LAW”). SUCH PURCHASER OR THANSFEREE 
ALSO IS DEEMED TO REPRESENT AND WARRANT THAT ITS PURCHASE AND 
HOLDING OF THE INCOME NOTES DO NOT AND WILL NOT CONSTITUTE OR RESULT 
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IN A VIOLATION OF ANY SOvCLAR LAW FOR WHICH AN EXEMPTION IS NOT 
AVAILABLE. ANY PURPORTED TRANSFER OF AN INCOME NOTE THAT DOES NOT 
COMPLY WITH THE REQUIREMENTS SET FORTH ABOVE SHALL BE NULL AND.VOID 
ABimiO. 

PAYMENTS TO THE HOLDERS OF THE INCOME NOTES ARE SUBORDINATE TO THE 
PAYMENT ON EAOI PAYMENT DATE OF PRINCIPAL OF AND INTEREST ON THE 
SECURED NOTES OF THE ISSUER OR CO-ISSUER, AS APPLICABLE, AND THE 
PAYMENT OF CERTAIN OTHER AMOUNTS, TO THE EXTENT AND AS DESCRIBED IN 
THE INDENTURE. 

(h) With respect to Income Notes transferred or puichased on or after the Closing Date, the Purchaser 
understands and agrees that the representations and agreements made in this paragr^h (g) will be deenred 
made on each day from the date tereof through and including the date on wldch the Purchaser disposes of 
the Income Notes. 

(x) The Purchaser is is not [check onej (i) an “employee benefit plan” as defined in and subject to 

Title I of the U.S. Employee Retirement Income Security Act of 1974, as amended (“ERISA”), (ii) a “plan” 
as described in and subject to Section 4975 of the U.S. Iiuemal Revenue Code of 1986, as amended (the 
“Code”), or (iU) an entity whose underlying assets include assets of any such employee benefit plan or 
other plan (for purposes of ERISA or Section 4975 of the Code) by reason of a plan’s investment in the 
entity (such persons and entities described in clauses (i) through (iii) being referred to herein as “Benefit 
Plan Inveslois”); ard (y) if the Purchaser is a Benefit Plan Investor (or another employee benefit plan 
. subject to any federal, state, local or foreign law substantially similar to Section 406 of QUSA or section 
4975 of the Code (“Similar Law”)), the Purcharer’s purehase and holding of an Income Note do not and 
will not constitute or result in a prolubited transaction urtder Section 406 of ERISA or Section 4975 of the 
Code (or, in the case of an errq)loyee benefit plan sd>ject to Similar Law, any Similar Law) for which an 
exemption is not available. 

The Purchaser is is not (check oitej the Issuer or any other person (other than a Benefit Plan 

Irrvestor) that has discretionary authority or control with respect to the assets of the Issuer, a person who 
provides mvestment advice for a fee (direct or indirect) with respect to the assets of the Issuer, or ai^ 
“affiliate” (within the meaning of 29 C.F.R Section 2510.3-I01(f)(3)) of any such person (any such person 
described in this paragraph being referred to as a "Contjolliitg Person”). 

If the Purchaser is an insurance company acting on behalf of its general account or any other entity holding 

plan assets of Benefit Plan Investors [check if oue), then (i) not more than % [complete by 

entering a peicemage], (the “Maximum Percentage”) of the assets of such general account or enti^ 
constitutes assets of Benefit Plan Investors for purposes of the “plan assets” regulations urder ERISA, and 
(ii) without limiting the remedies that may otherwise be available, the Purchaser agrees that it shall (x) 
immediately notify the Issuer if the Maximum Percentage is exceeded, and (y) dispose of all or a portion of 
its Income Notes as may be instructed by the Issuer (including, in the discretion of the Issuer, a disposition 
back to the Issuer or an affiliate thereof (or other person designated by the Issuer) for the then value of the 
Income Notes as reasonably determined by the Issuer, in any case in which the Purchaser cannot otherwise 
make a disposition it has been instructed by the Issuer to make). 

(i) The Purchaser understands and acknowledges that the Income Notes Transfer Agent will not register any 
purchase or transfer of Income Notes either to a proposed initial purchaser or to a proposed subsecpienl 
uanderee of Income Notes that has, in either case, represented that it is a Benefit Plan Investor or a 
Controlling Person if, after giving eftect to such proposed transfer, persons that have represented that they 
areBenefitPlanInvestorswouldown25%ormoreofthetolalvaluBoftheoutslandingIncomeNotcs.For 
purposes of this determination. Income Notes held by the Liquidation Agent, the Trustee, any of their 
respective affiliates and persons that have represemed that they are Controlling Persons will be disregarded 
and will not be iieatcd as outstanding. The Purchaser understands and agrees that any purported purchase 
or transfer of the Purchaser’s Income Notes to a Purchaser that does not comply with the requirements of 
this clause (i) will not be permitted or registered by the Irtcome Notes Transfer Agent. 
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(j) TIk purchaser is not puichasing the Purchaser's Income Notes with a view toward the resale, distribution or 
other disposition thereof in violation of the Securities Act The Purchaser understands that an investmem in 
the Purchaser's Income Notes involves certain risks, including the risk of loss of its entire investment in the 
Purchaser’s Income Notes under certain circumstances. The Purchaser has bad access to such financial and 
other information concerning the Issuers ard the Purchaser’s Income Notes as it deemed iKccssaiy or 
appropriate in order to make an informed investment decision with respect to its purchase of the 
Fiirchaser’s Income Notes, including an opportunity ^ ask questions of, and request information from, the 
Issuer. 

(k) The Purchaser is not purchasing the Purchaser’s income Notes in order to reduce any United States federal 
income tax liabili^ or pursuant to a tax avoidance plaa 

(!) The Purchaser agrees to treat the Purchaser’s Income Notes as equi^ for United States federal, stale and 
local iiKome tax purposes. 

(m) The Purchaser acknowledges (hat due to money laundering requirements operating in the Cayman Islands, 
the Issuer and the Income Notes Transfer Agent require further identification of the Purchaser before 
the purchase application can proceed. The Issuer and the Income Notes Transfer Agent, as applicable, shall 
be teld harmless and indemnified by the Purchaser against any loss arising from the failure to process the 
application if such information as has been required from the Purchaser has not been provided by the 
Purchaser. 

(n) The Purchaser agrees to complete ai^ other instrumem of transfer as required under Cayman Islands law. 

(o) The Purchaser is not a member of the public in the Cayman Islands. 

We acknowledge that you and other persons will rely upon our confirmation, acknowledgments, 
representations, warranties, covenants and agreements set forth herein, and we hereby iirevocdily authorize you and 
such other persons to produce this letter or a co{9 hereof to any interested par^ in any adinimstrative or legal 
proceeding or official inquiry with respect to the matters covered hereby. 
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THIS LETTER SHALL BE GOVERl^ BY. AND CONSTRUED IN ACCORDANCE WITH, THE 
LAWS OF THE STATE OF NEW YORK. 


Very inily youn, 

I ] 

By: 

Name: 

Tifle: 


Receipt acknowledged as of date set forth above. 


(Signature and Addresses) 
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KEGISTERED OFnCES OF THE ISSUERS 


ANDERSON IVTEZZANINE FUNDING 2007-l,LTD. 

P.O. Box 1093GT, Qucensgate House 
South Church Street 
George Town 

Grand Cayman, Cayman Islands 


TRUSTEE, PRINCIPAL NOTE PAYING AGENT, 
NOTE PAYING AGENT, NOTE TRANSFER 
AGENT, NOTE REGISTRAR, FISCAL AGENT 
AND INCOME NOTES TRANSFER AGENT 

LaSalle Bank National Association 
181 W. Madison Street. 32nd Floor 
Chicago, Illinois 60602 


ANDERSON MEZZANINE FUNDING 2007-1, 
CORP. 

SSO Library Avenue, Suite 204 
Newark, Delaware 19711 


LIQUIDATION AGENT 
Goldman, Sachs & Co. 

85 Broad Street 
New York, NY 10004 


LEGAL ADVISORS 


To the Issuers, the Initial Purchaser and the 
Liquidatioii Agent 
As to maners of United States Law 

Sidley Austin llp 
787 Seventh Avenue 
New York, New York 10019 


To the Trustee, Piiocipal Note Paying 
Agent, Note Paying Agent, Note Transfer 
Agent, Note Re^strar, Fiscal Agent and Income 
Notes Transfer Agent 

As to matters of United Stales Law 

Kennedy Covington Lobdell & Hickman, L.L.P. 

2 14 N. Tryon Street, 47* Floor 
Charlotte, North Carolina 28202 


To the Issuer 

As to matters of Cayman Islands Law 

Maples and Calder 
P.O. Box 309GT, UgJand House 
South Church Street. 

George Town 

Graitd C^man, Cayman Islands 
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No dealer, salesperson or other person has been 
authorized to give any informatioii or to represent 
anything not contained in this Offering Circular. 
You must not rely on any unauttorized information 
or representations. This Offering Circular is an 
offer to sell only Uk Notes offered hereby, and only 
under cituumstaitces and in jurisdictions where it is 
lawful to do so. The information contained in this 
Offering Circular is current only as of its date. 


TABLE OF CONTENTS 
Offering Circular 

Page 


Available Information 16 

Transaction Overview 20 

Summary 21 

Risk Factors J4 

Inscription of the Notes 52 

Use of Proceeds... 80 

Ratings of the Notes 80 

The Credit Default Swap J 81 

The Credit Protection Buys 88 

TheCoUatoelSecurities... 89 

The Liquidation AgoKy Agreement 91 

Accounts 95 

Reports 97 

Weighted Average Life and Yield Canadeiations 97 

The Issuers 101 

Income Tax Considerations 104 

ERISA Considerations 1 10 

Certain Legal Investment Considerations 113 

Legal MaOera 113 

Undawriting 114 

Index of Defined Terms.... U7 

Appendix A — Catain Defined Terms A*1 

Appendix B — Refeence Portfolio B-1 

Aiuiex A-1 — Fom of Income Notes Purchase and 
Transfer Letter A-1-1 


ANDERSON MEZZANINE 
FUNDING 2007-1, LTD. 

ANDERSON MEZZANINE 
FUNDING 2007-1, CORP. 


U.S.$2,490,000 
Class S Floating Rate Notes 
Due 2013 
U,S.$I30,000,000 
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Due 2042 
U.S.$53,000,000 
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From: 

DuVally, Michael (EG 85B07) 

Sent: 

Monday, December 17, 2007 7:47 

To: 

Sparks, Daniel L 

Subject: 

WSJ responses 

Dan, 



Could you please particularly look at the last Q&A. We're not satisfied with this and v^dered if you had any suggestions. 

Thanks, 

Michael 

The structured products trading group made $4 billion during this fiscal year. 

The structured products trading group and the larger mortgage business, of which it Is a part, both were profitable this 
year. However, the WSJ story greatly overstates the profitability of the SPT group. 

A tiny group df traders was responsible for the large profit. 

The situation in the mortgage market this year was very severe. Senior management and many different parts of the 
firm, including legal, controTiers and risk management, spent significant amounts of time with the various mortgages 
desks to help navigate the problems. 

The traders In the structured products treding group made $5-$15 biillon dollars. 

We do not comment on individjals' compensation. 

Goldman Sachs roils the dice with Its own money. 

The overwhelming majority of Goldman Sachs' trading profits come from transactions where the firm acts as a 
principal for clients. 

Goldman Sachs made money on the backs of people who are being thrown out of their houses. 

The profits discussed in the Wall Street Journal story were made in the secondary trading market. Goldman Sachs 
did not originate the su£>prjme loans that have become problematic. That said, we continue to believe a robust 
subprime market that boosts homeownership among credit-challenged consumers is a desirable social outcome. 

Goldman Sachs sold COOs to Investors and slmufianeousty had a short trading bet that CDQs would 
decline In value. 

Goldman Sachs stopped ramping up new CDOs at the end (A last year in respone to market conditions. Regardless 
of that, the COO trading desk can be net tong or net short at any point in time, including hedge positions. That 
process is unreined to the activity of underwriting securities, which are distributed to highly-qualified institutional 
investors on market terms and with full disclosure so that cu^omers may make their own investment decisions based 
on their appetite and risk tolerance. 

Goldman Sachs traders deal with clients and also trade their own book. 

Clients trade with Goldman Sachs because of our reliable execution and unique trading ideas. In the fixed-income 
world, the firm takes risk on every trade done for clients. Some traders are allowed to express their own market vtev^ 
using the firm's capital. 
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From: Sparks, Dania! L 

Sent: Thursday. April 13. 2006 8:41 AM 

To; Cohn, Gary; Sobel. Jonathan; Mullan, Donald; Roberts, William 

Subject: Morgan Super Traders Worry Hedge Funds 


Attachments: Picture (Metafile) 


I met with some of these Morgan Stanley guys this week. As wc merge our secondary structured products 
trading (CMBS, sub-prime MBS, ABS, correlation, index) business with Will's structured credit trading business, 
expanding the activities of a prop group covered by the street will make sense and we plan t o grow that group. 

But i think 

Morgan Stanley is going overboard by taking most of theff^pcnenc^ and known traders out of the franchise. 
We should keep our franchise leaders in the seats and continue to allow them to take prop views - the customer 
flows they see make them more effective. 


Morgan Super Traders Worry Hedge Funds 

New York Post - 13 Apr 2006 - By Roddy Boyd 

Copyright (c) 2006, N.Y.P. Holdings, Inc. All rights reserved. 


Redicted by the Permanent 
Subcommittee on Investigations 


April 13, 2006 -- Morgan Stanley has created an all-star team of bond traders to wager its own cash in the 
market, a move that is raising eyebrows of its crucial hedge^fiind clients. 

Bond executives at Morgan told The Post the change will put clients' needs first, rather than focus on longer- 
term trades for the investment bank’s own account, which is "kind of opposed to the idea of customer business," 
according to one trader. 

All told, about 30 of Morgan's asset-backed bond traders, analysts and technology specialists are moving to a 
different floor at the firm's headquarters. 

A senior Morgan executive told The Post that feedback from mutual and pension funds "has been excellent. They 
are always concerned about us being distracted or putting ourselves first." 

However, he acknowledged that hedge funds "might have some concerns." 

The chief investment officer at a $5 billion Midtown hedge fund called the aaangement "a hedge fund with a 
lower cost of capital, pure and simple." 

Morgan, he said, "will compete with us for product, and their best traders are off the desk." 

The move comes as Wall Street's biggest firms have evolved into something close to hedge funds. They are using 
massive capital bases and access to cheap capital to place, huge bets for their own accounts. 

Proprietary trading might be the last great gold rush on Wall Street. Morgan's primary competitor, Goldman 
Sachs, earned $16.3 billion in net revenue trading for its own account last year. 

The hedge-fund executive said fighting the trend toward greater prop trading was useless. 
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"What's the difference between having a separate [prop] group versus a Goldman that takes the same kinds of 
risks on the various trading desks?" the executive asked. 
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From: McHugh, John 

Sent: Friday. November 16. 2007 5:57 PM 

To: Sparks, Daniel L 

Subject: FICC 2006 business pian presentation to Rrm 


Lahe/s team is preparing Montag for this presentation on Morxfay and Tom asked for more color in several 
areas... here's what I've collected today, let me know if you want me to change anything... thanks. 

General mariket expectations / assumptions built in 

We are expecting mortgage delinquencies to continue to irtcrease due to ARM resets and declining HPA, losses will 
begin to ^cumulate vwth increasing severity as foreclosures work through the ^stem causing rating agency downgrades 
of RM0S and CDOs to continue thrcHjgh 2008. Whole loan trading aryJ securitization market will corrtinue to 
dislocaled in subprime and Alt A sectors, with Prime AAAs functionir^ at reduced volumes. CDO origination will be 
negligible. Cash RM6S and CDO prices continue to decline until distressed investing comes in and creates a bottom. 
Single name RMBS and ABX prices corrtinue to decline from current levels until the cash market finds a bottom and 
fundamentals improve. 



Assumotlons/lnitlatives in ABS p&l: 


• Capturing greater cash and synthetic market flows from weakened competitors 

• Facilitating SIV/CDO liquidations and portfolio changes 

• Good prop opportunity capitalizing on selling pressure, selective distressed asset purchases 

• Expect prop flow split to be roughly 50/50 


European expansion 

Establishing e European origination business focwsed initially on t he UK marketplace. Expected revenues from the 
opportunity are $25mm in 2006; direct headcount will expand frornMHilpHHnBVH|HIMMHils not expected 
to make a significant revenue contribution in 2008 as origination vr^umes will be small until securitization market 
stabilizes 


We are also expanding the secondary trading desk to establish a correlation trading_desk. Headcount will increase from 
1 person at the beginning of 2007 to 3 people in 2008 with ejqjer^ed revenues of $25mm (up from $5mm in 2007). 
Initiatives Include expanded index synthetics trading, and single tranche synthetic CDO trading 


Correlation desk - ABACUS related exit price 


• Redacted by the Permanent 
Subcommittee on Investigations 


Permanent Subcowinittee on Invcrtigations 


Watt Street & The Financial Crisis 
Report Footnote #2802 
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Approximately $150mm exit price valuation adjustment expected to be released in 1** half of 2008 from unwinding Super 
Senior trades, in addition to bid offer realized on trading. 

Proa vs flew 

Pre^tow components of SPG Trading will be roughly equal 

Majority of CRE Loan Tradir^, Structured Finance JV be tfow revenue 

Residentiai mortgage business will be more prop oriented due to dislocations in the securitization market; 

• Foents will be on estabtishir^ SSG JV (t.e.. Littcm purchase) 

• Distressed asset (loan pools, portfolios) purchases 


2 
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From: 

Sent: 

To: 

Subject: 


Bhavsar, Avanish R 
Sunday, June 10, 2007 7;06 PM 
Swenson, Michael; Salem, Deeb; Chin. Edwin 
Re; CDS on CDOs 


Ok 

Original Message — - — 

From: Swenson, Michael 

To: Salem, Deeb; Bhavsar, Avanish R; Chin, Edwin 
Sent: Sun Jun 10 15:56:00 2007 
Subject: Re: CDS on CDOs 

Really don't want to offer any 

Original Message 

From: Salem, Deeb 

To: Bhavsar, Avanish R; Chin, Edwin; Swenson, Michael 
Sent: Sun Jun 10 13:21:03 2007 
Subject: Re: CDS on CDOs 

Not sure if we have any to offer any more. Let's discuss monday 


Sent from my BlackBerry Wireless Device 


- — -- Original Message 

From: Bhavsar, Avanish R 
To: Salem, Deeb; Chin, Edwin 
Sent: Sun Jun 10 12:07:08 2007 
Subject: Fw; CDS on CDOs 

Can X get levels gor chad th;< 

— Original Message — 

From: C. Kllnghoffer <cklingho£fer3glenviewcapital.com> 

To: Bhavsar, Avanish B 

Sent: Sun Jun 10 12:05:58 2007 

Subjects Re: CDS on CDOs 

«Glenvlew__Disclainiet. txt» 

K thanks "" 

Original Message —r — - 

From: Bhavsar, Avanish R <avanish,bhavsar6gs.coin> 

To: C. Kllnghoffer 

Sent; Sun Jun 10 12:02:51 2007 

Subject: Re: CDS on CDOs 

I can get mon, range 6-900 roughly 

----- Original Message — - — • 

From: C. Kllnghoffer <cklinghoffer@glenviewcapltal.coro> 

To: Bhavsar, Avanish R 

Sent: Sat Jun 09 18:59:08 2007 

Subject: RE: CDS on CDOs 

hey av, what levels are these at? 


1 


Permanent Subcoiwmittec on Investigations 


fyall Street de The Financial Crisis 
Report Footoote #2812 
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From: Bhavsar, Avanish R [inalItO!avani3h.bhavsar@ga . coin} 
Sent: Thursday, June 07, 2007 3:10 PM 
To: C. Klinghoffer 
Subject: CDS on CDOs 


Deal Name 
BFCGE 2006- lA 
BWIC 2006- lA 
CAMBR 6A 
CBCL 15A 
CBCL 16A 
CRNMZ 2006-lA 
CRNMZ 2006-2A 
DUKEF 2006-10A 
ETRD 2006-5A 
GEMST 2005-3A 
GLCR 2006-4A 
HGCDO 2006-lA 
HLCDO 2006-lA 
ICM 2005-2A 
IXCBO 2006-2A 
LRDG 2006-lA 
PINEM 2006-AA 
RIVER 2005-lA 
SHERW 2005-2A 
SMSTR 2005-lA 
TOPG 2006-2A 
TOURN 2006-2A 

ALPHA 2007-lA 
ACCDO lOA 
CAMBR 5A 
CBCL 15A 
DUKEF 2006-12A 
SHERW 2005-2A 
TOURM 2005-lA 


Tranche Rating 
A3L A 

C A 

D A 

C A 

C A 

5 A 

C A 

A3 A 

A3 A 

C A 

C A 

C A 

C A 

C A 

C A 

C A 

C A 

C A 

C A 

B A 

B A 

D A 

3 AA 

B AA 

A3 AA 

B AA 

A2 AA 

B AA 

III AA 


Avanish R. Shavsat ~ 

Managing Dixeetoc 
Capital Structure Sales 
Securities Divlson 

Goldman, Sachs a Co. 

1 New York Plaza 50th Floor 1 New York, NY 10004 
Tell 212 357-8405 ! Cell: 917-379-1426 
e-mail; avanlsh.bhavsarOgs .com 


Copyright 2007 The Goldman Sachs Group, Inc. All rights reserved. See 
http: //vrww.gs . com/dlaclaimer/enail-salesandtrading.html 

<http: / /www.gs . eom/dls cla Inter /ema il-saleeandtradlng. html> for in^ortant risk disclosure, 
conflicts of interest and other terms and conditions relating to this e-mail and your 
reliance on information contained in it. This message may contain confidential or 
privileged information. If you are not the Intended recipient, please advise us 
imnedlately and delete this message. See http://www.gs.com/dlsclaimer/email/ 
<http://www.gs.com/disclaimer/email/> for further Information on confidentiality and the 
risks of non-secure electronic communication. If you cannot access these links, please 
notify us by reply message and we will send the contents to you. 


Confidential Treatment Requested by Goldman Sachs 
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From; 

Sent: 

To: 

Subject: 


Sparks, Daniel L 

Thursday, August 10, 2006 7:S4 PM 
Ostrem, Peter L 
Re: Leh CDO Fund 


Not going to happen 

Original Message 

From: Ostrem, Peter L 

To: Rosenblum, David J.; Sparks, Daniel L . 

Sent: Thu Aug 10 19:07:43 2006 
Subject: Re; Leh CDO Fund 

Let's do our ovm fund. SP CDO desk. Big time. GS commits to hold proportion of equity 
outright. This could be big. Of course, after Orca closes! I need orca orders. We are 
slipping here and I need both your help! 

Original Message — - — 

From; Rosenblum, David J. 

To: ficc-clo; ficc-spgsyn 
Cc: Ostrem, Peter L; Sparks, Daniel L 
Sent: Thu Aug 10 19:02:32 2006 
Subject: Fw: Leh CDO Fund 


Fyi 

D 


Sent from my BlackBerry Wireless Handheld {%n<w. BlackBerry.net) 


- — — Original Message — — 

From: Hornback, Joseph 

To: Wisenbaker, Scott; Rosenblum, David J. 
Cc: Raz, Shlomi; Ricciardi, Steven 
Sent: Thu Aug 10 10:57:54 2006 
Subject: Leh CDO Fund 

David and Scott, 


Redacted by Hia Pennaiicnt 
Subcommittee on Investigations 


Steve and I wanted to post you on the current s tatus and pl ans a t the LEH CDO fund. In the 
wayo^backoro^d, the Leh CDO Fund 1 IHHH consists of equity of predominately 

(they have bought equity in a couple of deals) . Their 

performance to date has been well received by their investors. They are currently raising 
their 2nd fund and alrea^ have ind ications north of $3 00rnm without any OC or marketing 
materials (including from the WHiHHHBH|Vthat Steve tee'd up before he 

left) . Their Initial intentions were to raise another fund, but given their success 

so far they are conten^slating a larger fund with a longer drawdown period. The strategy of 
the 2nd fund will have a slightly d ifferent twist. Consistent with the 1st fund, they will 
be investing heavily in But they want to also execute macro hedging and long 

short structured credit strategies along with exploring MV structures with the appropriate 
managers . 


in."'- 


Pcrtnanent Subcommittee on InvotigsHoBS 


Wall Street & The Financial Crisis 
Report Footnote #2826 


GS MBS-E-01089847? 
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_ 1 

* 


Goldman, Sachs & Co. 

One New York Plaza I 50th Floor I New York, HY 10004 
HorkJ 212-902-7357 j Fax: 212-256-6360 
email: joseph.hprnback@gs.com 

Goldman 

Joe Hotnback 

Vice President - Structured Credit 

Fixed Income Currency 4 Commodities Division 


•Disclaimer: 

(C) Copyright 2006 The Goldman Sacha Group, Inc. All rights reserved. 

See http://www.gs.com/disclaimer/email-salesandtcading.html for important risk disclosure, 
conflicts of interest and other terms and conditions relating to this e-mail and your 
reliance on information contained in it. This message may contain confidential or 
privileged information. If you are not the intended recipient, please advise us 
immediately and delete this message. See http; //www.gs . com/ disclaimer/email/ for further 
information on confidentiality and the risks of non-secure electronic communication. If 
you cannot access these links, please notify us by reply message and we will send the 
contents to you. 
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From: 

Sent: 

To: 

Subject: 


Swenson, Michael 
Saturday, March 03. 2007 7:26 PM 
Bimbaum, Josh; Salem, Deeb: Chin. Edwin 
Re: Another idea... 


Love it we will give dan a heart attack 

Original Message 

From; Birnbaun, Josh 

To: Salem, Deeb; Swenson, Michael; Chin, Edwin 
Sent: Sat Mar 03 19:12:27 2007 
Subject! Re: Another idea... 

I like it. 

‘ Original Message — — — • 

From: Salem, Deeb 

To: Birnbaum, Josh; Swenson, Michael; Chin, Edwin 
Sent: Sat Mar 03 17:03:17 2007 
Subject: Another idea... 

Am I crazy to be thinking we might want to grow the harbinger trade and do our own abs 
desk cdo. There’ll be so much juice in it. It would blow out. We could sell supersenior 
and maybe some equity. Then the remaining mezz would be a cover of a couple hundred 
million of our cdo short. Haven't crunched the numbers, but I’m guessing we'd effectively 
cover well north of IQOQ plus own some call rights. Or we also keep equity and own it for 
free. 

To select the portfolio, we look at the underlying rmbs deals in our cdo shorts. And 
replicate that as best as possible. 

Just an idea... I've also compiled a list of 15 or so potential accounts that we could 
help monetize sn shorts if we don't want harbingers full size. Could probably clip l-2pts 
plus own another 5-6pts upside in 10 


Sent from my BlackBerry Wireless Device 


Permanent Subcewmittee on lnve»t>Eat}oH» 


W(dl Street <£ The Financial Crisis 
Report Footsote #2828 


GS MBS-E-012511081 
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From: 

Sent: 

To: 

Subject: 


Salem, Deeb 

Ttiureday, June 07, 2007 9:35 AM 
Swenson, Micbaei 
Re: Fyi 


That’s fine. My number 1 concern is that its traded by the right people be the opportunity 
is huge. Its a product that needs to be traded as a prop product. I would be so upset if 
the teachers pet has any control over it. That would be a big mistake. U need to be in 
charge and we need prop minded guys involved 


Sent from my BlackBerry Wireless Device 


Original Message 

From: Swenson, Michael 

To: Salem, Deeb 

Sent: Thu Jun 07 07:17:06 2007 

Subject: Re: Fyi 

Talk to me now things are developing - dan wants you to be the epicenter of the subprime 
universe which is not a bad position to be in 

Original Message 

From: Salem, Deeb 
To: Swenson, Michael 
Sent: Wed Jun 06 22:25:08 2007 
Subject: Re: Fyi 

he is making the decision to not he part of the process... he is impossible to please. I 
wouldn’t give it another thought. Maybe just shoot him an email evxytime u guys go to sit 
down and then if he gets the email and its important to him he can join you. 

Btw, I want to talk to you about cdos soon too 


Sent from my BlackBerry Wireless Device 


___ — Original Message ~-— 

From: ' Swenson, Michael 

To: Salem, Deeb 

Sent: Wed Jun 06 21:56:15 2007 

Subject: Fyi 

Josh is mildly ipset he is not part of the discussions with cdos but evetytime there is a 
meeting he la off the desk or has not arrved at the office yet - I do not know what to do 


Permanewt Sabcommittcc oe l■ve$tigatiowl 


fyall Street A. The FinmtcuU Crisis 
Report Footnote #2831 
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GREGLIP®bk»omb«rg.aet ToIBOG2A@bioonibere-net 

<x 

02/21/2007 08:05 PM bcc 

SubjectRe; •* PRICED $1 . 1BLN GEMSTONE VTI 


=~==Begin Message“=== 

Message#; 25000 

Message Sent; 02/21/2007 20:05:22 

From: GREGLIP@blooniberg. net | GREG LI PPMANN I DEUTSCHE BANK SECURIi 1726 1 328663 
To: IBOGZAQbloombecg.netllLINCA BOGZAi DEUTSCHE BANK SECURI ! 1726 i 320663 
Subject: Re: *» PRICED $1.1BLN GEMSTONE VII ** 


How much of each placed and retained by them don’t care (for now) the Investors 
just want to see what portuon of deal was sold. 


Sent From Bloomberg Mobile MSG 
Original Message 

From: ILINCA BOGZA, DEUTSCHE BANK SECURI <ribogza0blooiliberg.net> 

At: 2/21/2007 19:40 

KBK LONG.. THEY ARE TAKING THEM BACK.. DO YOU WANT A LIST OF THE TRANCHES.. 

THEY ARE TAKING ALL CLASS A-1. WAITING FOR CIFG TO GET THERE. WHAT IS FINANCING 
0 THAT7 HBK WOULD LIKE TO KNOW 

»ws!»wEnd Message®**”® 
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GREGLIP@bloomberg.Det Toinichflel.iaiDont@db.cotn 

GC 

02/20/2007 01:33 PM bcc 

SubgectRe! Fwd; how is the cdo machine doing these d^s? cffli u .5ii 


'=“==«Begin Message==»=»'« 

Message#: 157151 

Message Sent: 02/20/2007 13:33:19 

From: GREGLIPebloomtierg . net I GREG LIPPMANNl DEUTSCHE BANK SECURI 1 1726 1 32S663 
To: michael . lamontedb. coml 1 ! j 

Subject: Re: Fwd: how is the cdo machine doing these days? can u sti 


thanks for the update. . .going to get a lot bunpier very soon.... lets get the 
finkel deal out the door. . . 

Original Message 

From: Michael Lament <michael . lamontBdb.cono 
At: 2/20 13:30:22 

Good color I am out w a fever back tomorrow 

After reflection 1 think the biggest issue for dealers are the cdo2 . For the 
giant magnetar rmbs cdo deals the situation isn't great, but the aa/aaa/ss 
probably clear at a level, and the dealer can play games w the SS — sell junior 
piece, keep 60-top, mark not observable, dealer takes down bbb and a, sticks 
equity to hedge fund like magnetar at equity floor, maybe loses 5-15 after fees. 
The bbb/a cdo2 backed by mid/lete 2006 vintage ate the lose your job problem I 
think, not sure how any deals will clear. And for hi grade abs cdos. ML did 
26bln of hi grade last year, 25-35% cdo mostly aa some a. Say conservatively 
they have lObln in ramp up so 3 bln of a/aa cdo, if the rOtt starts to price 
their hi grade like cdo2 in addition to their cdo2 ramping of bbb/a (lbln?2bln7 
raimped) they will have an even worse problem. Same problem at citi — I think they 
are relatively ok on mezz abs risk but not on cdo2. 

Calyon pulled out of ralph choffee mezz deal, won't do SS, we were next in line, 
ralph now coming to us. Calyon are rumored to have 12bln of risk on their lines 
At the same time cifg and mbia still writing tickets (mbia did a magnetar type 
deal last week, structural change to) get them in was oc test in principal 
waterfall not interest waterfall. 

Sent from my Blackberry wireless 


Mr. Michael Lament 
Managing Director 
Deutsche Bank Securities Inc. 
60 Wall Street, 19th Floor 
New York, NY, USA 
Telephone: +1 <212) 250-9708 
Mobile: +1 917-921-9843 
E-Mail: michael.laraontadb.com 


----- Original Message ----- 

From: "GREG LIPPMANN, DEUTSCHE BANK SECURI" [greglipebloorf±>erg.netJ 
Sent: 02/20/2007 01:04 PM 
To: undisclosed- recipients ; ; 

Subject: Fwd: how is the cdo machine doing these days? can u still plac 
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sent From Bloomberg Mobile MSG 

Original Message 

From; DAVID HOMAN, MOORE CAPITAL MANAGE 
At: 2/20/2007 11:20 

how is the cdo machine doing these days? can u still place cdo 
paper? are they still ramping in this environment? 

Reply: 

GETTING SLOWER BUT NOT DEAD YET.. .2-5 RAMPING A DAY INSTEAD OF 
10-15. . .HEARING OF MANY INVESTORS IN ASIA BSPEC3U.LY SHUTTING DOW 
N POST HSBC NEWS BUT THE WINDOW IS NOT COMPLETELY SBtUT YET {THEY 
MAY BE DEALS THAT WERE LARGELY RAMPED THAT R JUST FINISHING. . ) 
Reply: 

i hear rumors that ML, BS, GS, C have asked CDOs less than 50% 
ramped to basically stop ramping. Have you heard anything 
along these lines? what are the implications for mkt if this 
is true? 


This has been prepared solely for informational purposes. It is not an offer, 
recommendation or solicitation to buy or sell, nor is it an official 
confirmation of terms. It is based on information generally available to the 
public from sources believed to be reliable. No representation is made that it 
is accurate or complete or that any returns indicated will be achieved. Changes 
to assumptions may have a material impact on any returns detailed. Past 
performance is not indicative of future returns. Price and availability are 
subject to change without notice. Additional information is available upon 
request , 


This e-mail may contain confidential and/or privileged information. If you 
are. not the intended recipient (or have received this e-mail in error) 
please notify the sender immediately and destroy this e-mail. Any 
unauthorized copying, disclosure or distribution of the material in this 
e-mail is strictly forbidden. 

»«»“-End Message*™*® 
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BURK£J67!;^blooinbers>Det 

02/13/2007 08:52 AM 


ToELEANNYP@blooni berg net, 
AMALDONADOl@blooinbcrg.net 

bcc 

StttgcctSiortai up the lego] final on GEMSTONE VII and youll get a 


==»=“Begin Measage==“«=» 

Message#: 137990 

To: ELEANNYPSbloomberg.netiELfiANNl:' PICHAfiDO|DEUTSCHE BANK SECUBI i 17261 328 663 

To: AMALDONADO10blooii\berg.net!ALEXANDER MALDONADO | DEUTSCHE SANK SECURI ! 17261 326663 

Subject: Shorten up the legal final on GEMSTONE VII and you'll get a 


Shorten up 
nice order 
Reply: 
working on 
Reply: 

CDO market 


the legal final on GEMSTCWE Vll and you'll get a 
on the Aa2 and A2 class. Lunch on you 


is puking right now.... 


a:arat=u=Etid Mcssage*’ 


:ONnDENnAL - produced to m&t pursuant to protective order 


DBSi_00842893 
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From: GREGLIPPMANN (DEUTSCHE BANK SECURI) <GREGLIP@BBOTG> 

Sent: Thursday, Jiuie 29, 2006 5:21 PM 

To: MICHELLE BORRE (OPPENHEIMERFUNDS, IN) <MBORREl@BBOTG> 

Subject: 


Message Sent: 06/29/2006 13:21:10 

From; GREGLrP@BBOTGlGREG LIPPMANNPEUTSCHE BANK SECURI|1726!328663 
To: MB0RRE1@BB0T01MICHELLE DORREiOPPENHEIMERPUNDS, IN| | 

A CLIENT THAT DID THE SAME TRADE AS U WITH US SENT ME A TSHIRT 
'IM SHORT YOUR HOUSE"..,! JUST BOUGHT 20 OF EM TO GIVE TO CLIENT 
S THATDOTHETRADEWITHUS..DOU WANT! OR2 7 . 


ofidentia] Treatment Reqnested by DBSI 
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"Marc Mi^zoer" To; Qinca R Bogza/Ncw Yoric/DBNA/DeuBa@DBAmericas 

<MMaJziierfaootthniiKa|iHaUon><^- Greg Lippmaim/NewY<»M3BNA/DcuBa@DBAmericas 
Subject; RE: MBS CDS 

10/11/2006 01:58 PM 

Thanks - would you have a report that shows certain stresses on the 
market and what bullish assumptions on CDR, loss severity would do? I'm 
looking at materials that would have been used to pitch bulls/longa on 
MBS - and not the bears. 

Also, is this report, referred to in the Halcyon report, handy? 

"SIMULATED HOUSING MARKET DECLINE REVEALS DEFAULTS ONLY IN LOWEST-RATED 
U.S. RM3S TRANSACTIONS" Standard and Poor's, September 2005 



Thanks, Marc 


Original Message 

From: llinca R Bogza f mail to : llinca . r .boqzagdb . com l 

Sent: Wednesday, October 11, 2006 1:26 PM 

To: Marc Majiner 

Co: greg.lippinann@db.com 

Subject: Fw: MBS CDS 

Forwarded by Christopher Meany/NewYork/DBMA/DeuBa on 10/11/2006 

01:00 PM 

Greg Lippmann/NewYork/DBNA/DeuBa3DBA«ERICA5 
10/11/2006 12:59 PM 

To 

"Marc Majzner" <MMajzner(*northruncapital.coiii>@DEUBAINT 
cc 

christopher.ineany@db.com 

Subject 

RE: KBS CDS 


Chris please send abs cdo marketing materials to Mare asap please.... 


Greg H. Lippmann 

Managing Director 

Deutsche Bank Securities Inc, 

3rd Floor 

60 Wall Street 

New York, New York 10005 

Phone (212) 250-7730 


nfidential Treatment Requested by DBSI 


DBSI_PSI_EMAIL0 1739417 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01780 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1777 


Footnote Exhibits - Page 5848 


Fax (2125 797-2201 
Mobile (917) 601-1916 


"Marc Majzner" <MMajzn6r0northruncapital.ccim> 
10/11/2006 12:50 PM 


To 

Greg Lippmann/NewYork/DBNA/DeuBaQDBAroerieas 
cc 

Subject 
RE: MBS CDS 


email 

Marc Majzner 

1 International Place 

Suite 2401 

Boston, MA. 02110 

Phone: 617-310-6130 

Fax: 617-507-5805 

E-Mail : nnia j znerSnorthruncapttal . com 


This e-mail may contain confidential and/or privileged information. If 
you 

are not the intended recipient (or have received this e-mail in error) 
please notify the sender immediately and destroy this e-mail. Any 
unauthorized copying, disclosure or distribution of the material in this 

e-mail is strictly forbidden. 


This e-mail may contain confidential and/er privileged information. If 
you 

axe not the intended recipient (or have received this e-mail in error} 
please notify the sender intnediately and destroy this e-mail. Any 
unauthorized copying, disclosure or distribution of the material in this 

e-mail is strictly forbidden. 


This e-mail may contain confidential and/or privileged information. If 
you are not the intended recipient (or have received this e-mail in 
error) please notify the sender immediately and destroy this e-mail. Any 
unauthorized copying, disclosure or distribution of the material in this 
e-mail is strictly forbidden. 
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Michaei To: greg.lippman&@db.com 

G«orse<@DBNA“- 

Subject: 

n/03/2005 
07:49 PM 

Mangiones Baa2 atn+160 4YRS BREAK AT 16% cum loss look like a disaster !! 

That implies a base loss of 8% or about 2.5 loss rate a year..... 

Fico is 660, so hardly prime card loss rate for this fico about 10, so say cuz the guys home is on the line he 

only defaults at 5% 

Base case loss around 1 7 to 20 then 

And BBB should have around 35 to 40 beneath it 

Means that the BBB attachment should be around where paulie has his AA 

Everything else is CRAP and should be 100s and 1000s back of offer 

Even thou^ paulie says Winter group cwi sell this stuff 1 cannot believe anyone dunks the ratings agencies 

have the sub levels ri^t their loss levels are based on an environment of refis bet you sam ranieri owns 

all the winter group seconds deals mezz paper twerwin cdos 


Sent from my BlackBerry Handheld. 
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05/19/2006 01:56 PM 


Jon-Paul To: Chris WagnexyNcwYorkyDBNA/DeuBa@DBAniericas,Da%id 

Pnf wi» 0 nBAKn’Pir A ^Bittcnnan/NewYi^t/DBNA/DeuBB@I^ Americas. Kevin 
FiTiner^/NcwYo*k/DBNA/DeuBa(^BAmericas. Michael 
01ick/NowYocfcyDBNA/DeuBa@DBAniericas, Mark 
Cotm/NewY<nfc/DBMA/DeuBa<|pDBAmerioas, Wight 
Mflrtindale/Newyotk^BNA/DetiB 8 @DBAm 6 rioas, Marc 
Lavine/NewYock/DBNA/DeuBa@DBAinencas, Steve 
RosM»/NewYorlc/DBNA^>euBB@DBAincricas. John 
BertraBd/NewYoii^>BNA^>euBa@DBAmericas, Kevb 
FiimeT^>NewY<»i:/roNA/DeuBa@DB Americas, Brian 
Ztidaar^ewYoik/DBNA/DeuBs@DBAinericas, Robert 
LeoQe/MewYork/DBNA/I>euBa@DBAnwricas, Gregory 
Steete/NewYoik/DBNAOeuBa@DBAmericas, Cbup 
Stevens/NewY«lc/DBNA'DcuBa@DBAmericBS, 
Lui/hkwYoik/DBNA/DeuBai^DDAinericas, Robert 
WeiQZraab/NewYork/DBNAyDeuBa@DBAmerioaa 
cc: Anthony Pawlowsld/NawYork/OTNA/DcuBa@DB Americas, Ilinca R 
Bog 2 a/NewYwk/II®NA/DeuBa@DBAmericas, Greg 
Lippmaim/NewYorit/DBNA/DeuBB@DBAnicricas, Michael 
LaTiK»nt/NcwYork/DBNAyDcuBa@I5BAmerica» 

Sut^ect; TIAA equity /Trade Idea 
HY SAles....tha‘e's a lot of you v .^0 have put people into the sub prime "short" trade with Greg Lippman. I think 
the following is a great way to express this view while saving considerable cany, (you would also be moving an 
important axe for the CDO desk. ) 


In Greg Lippmans trade, your customer is getting short the BBB- tranche (the first tranche after Kjuity) of a poo! 
of Subprime Mtges. The apprx carry is 200bps. currently. 


Although many believe we're on the verge of payment stress or so called "housing bubble", none are too sure of 
the timing. I believe the following is a way to pay for this carry while putting on an implied "correlation" trade on 
the housing mrkt.. Or even a Sr, /Sub trade 


The attached is an offer for $9. 5mm equity in a HIGH GRADE Cdo, which is made up of 70“/e RMBS (only 1 5% 
of this 70% is "subprime") 


Currently, this piece is offerd at a yield of -n-iaVo! 

You would have to believe that if your equity piece is ©cperiencing stress, then there would be a high degree of 
"correlation" on all sub prime mortgages^ome equities. 

The key is deciding what "delta" you would use. Considering there's only 18% on 9.5mn) , you could easily get 
short 80mm BBB'S (''200bps) and still have a slight positive carry. 


Pis speak to Anthcmy Pawlowski I Ilinca Bogza on the CDO desk, and Greg Lippman on the ABS desk for more 
details. JP 


Attached is the Mount Skylight equity presattation. Price Yield table to follow 



CDO MakatrgBook_Fquity_05nCE,pdl TlAA_MountSki4ighlCDO_CunwtfPortfo4eL051lX)E.x)s YIELD Caicx.ids 
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Rajeev To; GregLippmaim/NewYoik/DBNA7D«iBa@DBAmericas,Ridiard 

Boaz Weiosleio 

10/25/2006 12:50 Sul^«=l- 

PM 


Forwarded by Rajeev Misra/DMGGM/DMG UK/DeuBt on 2S/1 0/2006 17:49 


Atufau 

JalaHDMGGM/DMG 

UKn>aiBB®DBEM£A 

25/10/2006 16:07 

fyi 


Anshu Jain 

Head of Global MwJcets 
Member of Group Executive Committee 
Deutsche Bank AG 
Tel: +44-20-7545-2863 
Fax:+44-20-7545-8371 
Mobile: +44-7770-673491 
E-mail: Anshu.Jain@db.com 
— Forwarded by Anshu Jain/DMGGM/DMG LTK/DcuBa on 25/10/2006 16T)6 


j^micbeIe.faisso1a@db.com, pbilip.weingord@db.com, 
rajeev.misra@db.coin, pablo.calderinii^b.com 
cc 

SubjectFw: Deutsche at its best 


derekkjiufmafi@]pmorga(Lcom 

25/10/2006 16:01 


ToAnsbu Jain/DMGGM/DMG UK/DeuBa@DBEMEA 
cc 

SubjectRe: Deutsche at its best 


Ansbu. 


Unlike Greg, I am not in the camp that housing Annageddon is around the 
corner, although I do think that if home prices decline modestly over a 
year or two (say a 20-30% probability), the sub-prime borrower will have 
some reel difficulties. My main motivation behind this trade is that I 
think the correlation risk in sub-prime mbs cdos Is mis-priced, given how 
similar the borrowers from one deal to another will be in a time of 
distress. Compared with the popular macro hedge-fund trade of buying 
single-name protection on B6B- ABS at L'*’2S0, this structure seems like a 
slam dunk. Basically, I think of this protection as a cheap wing option in 
my overall business that lets me do other profitable Interest rate and 
credit trades without worrying too much about the tail risk of a housing 
collapse . 

Derek 


Anshu Jain 
<anshu . j ainSdb . co 

m> To 

"derek . kaufman" 

10/25/2006 10:29 <derek.kauCman8 jpmorgan . com> 

AM cc 

Subject 

Re: Deutsche at its best 
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Derek 

Delighted to get your note as you would expect. Smart trade by the way, 
given we have just acquired a couple of RMBS originators, both prime and 
sub prime. .how concerned should I be? 


Anshu Jain 

Head of Global Markets 

Member of Group Executive Committee 

Deutsche Bank AG 

Tel; +44-20-7545-2863 

Fax: +44-20-7545-8371 

Mobile: +44-7770-673491 

E-mail : Anshu. JainGdb . com 


derek . kaufmanG j pmorgan . com 


25/10/2006 14:59 
To 

Anshu Jain/DMGGM/DMG UK/DeUBa0DBEMEA 
cc 

Subject 

Deutsche at its best 


Anshu, 

I wanted to let you know that last night we closed on a synthetic CDO 
transaction jlXION 2006-6) where I bought 5350mm of mezzanine protection on 
a bespoke portfolio of BBB and BBB- sub-prtme MBS. Deutsche placed all of 
this risk through structured notes sold to investors, and was an incredible 
partner through the process of portfolio selection, structuring, pricing 
and distribution. My long-standing and trusting relationships with Fred 
Brettschneider and Andy Isaacs, coupled with Greg Lippman's top-tier 
presence in this market, were the main factors in my choosing Deutsche as a 
counterparty for this complex transaction. Needless to say, I am quite 
pleased with what great work these three individuals did during the four 
months from conception to closing, and hope this transaction could be the 
start of a series of similar trades in the future. 
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1 hope everything is going well for you, and look forward to catching up 
when I visit London early next year. 

Derek 


This communication is for informational purposes only. It is not intended 
as an offer or solicitation for the purchase or sale of any financial 
instrument or as an official confirmation of any transaction. All market 
prices, data and other information are not warranted as to coit^sleteness or 
accuracy and are subject to change without notice. Any comments or 
statements made herein do not necessarily reflect those of JPMorgan Chase & 
Co., its subsidiaries and affiliates. 

This transmission may contain information that is privileged, confidential, 
legally privileged, and/or exert^t from disclosure under applicable law. If 
you are not the intended recipient, you are hereby notified that any 
disclosure, copying, distribution, or use of the information contained 
herein {including any reliance thereon) is STRICTLY PROHIBITED. Although 
this transmission and any attachments are believed to be free of any virus 
or other defect that might affect any computer system Into which it is 
received and opened, it is the responsibility of the recipient to ensure 
that it is virus free and no responsibility is accepted by JPMorgan chase S 
Co., its subsidiaries and affiliates, as applicable, for any loss or damage 
arising in any way from its use. If you received this transmission in 
error, please immediately contact the sender and destroy the material In 
Its entirety, whether in electronic or hard copy format. Thank you. 


This e-mail may contain confidential and/or privileged information. If you 
are not the intended recipient (or have received this e-mail in error) 
please notify the sender immediately and destroy this e-mail. Any 
unauthorized copying, disclosure or distribution of the material in this 
e-mail is strictly forbidden. 


This communication is for informational purposes only. It is not intended as an offer or 
solicitation for the purchase or sale of any financial instrument or as an official 
confirmation of any transaction. All market prices, data and other information are not 
warranted as to congileteness or accuracy and ace subject to change without notice. Any 
comments or statements made herein do not necessarily reflect those of JPMorgan Chase & 
Co., its subsidiaries and affiliates. 

This transmission may contain information that is privileged, confidential, legally 
privileged, and/or exempt from disclosure under applicable law. If you are not the 
intended recipient, you are hereby notified that any disclosure, copying, distribution, 
or use of the information contained herein (including any reliance thereon) is STRICTLY 
PROHIBITED. Although this transmission and any attachments are believed to be free of any 
virus or other defect that might affect any computer system into which it is received and 
opened, it is the responsibility of the recipient to ensure that it is virus free and no 
responsibility is accepted by JPMorgan Chase s Co., its subsidiaries and affiliates, as 
applicable, for any loss or damage arising In any way from its use. If you received this 
transmission in error, please immediately contact the sender and destroy the material in 
its entirety, whether in electronic or hard copy format. Thank you. 
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GREGLIP@bkmmbcrg.Bet ToMELGOLD@blooiiibcrg.net 
cc 

05/22/2007 09:22 AM bcc 

Subject 


=Begin Message=^='== 

Message#: 232014 

Message Sent: 05/22/2007 08:22:51 

From: GREGLIP@blooiiiberg.net I GREG LIPPMAMN) DEUTSCHE BANK 
SECURIil72€l328663 

To: MELGOLD@bloOTnberg.net IMELISSA GOLDSMITH I DEUTSCHE BANK 

SECURI 117261 328663 

Subject: 

and what's the deal with this jpmac one— it’s on an owic of 
a 

macro guy entering the trade, 
or ?? 

Reply: 

ITS A CDO GUY PUKING UP A PIG HE BOUGHT (MAY NOT ACTUALLY 
SELL) 

===End Message!«===* 
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Frotn; JaniM AkMat 

Sent: TuesJav. Febnjaiy 13.2007ii:CS;1l AM 

To: Ken Hirah 

Subject; RE: SC rarfcs 

Ken, feel free to call ^ytime. 


Pram: Kentenh 

Seat: Tueaiisy, Pebmeir U, 2007 9;4i AM 
To: JemM AJdrtv; Ehau Founei 
Sob}e«t: RE: SC marlu 

Thanks! Lets get on the phone when you have a moment for a few And quesSona and, more importantty, 
to say hello! 


Pram: Jansel Akhtaf 

Mot: Tuesdar. Febnianr U, 20Q7 U):31 AM 
To: Ken Hesh; Beau Fournel 
Cc ‘ken.hVdt^grrBll.cDin’ 

Street SC marks 

Ken, 

I'm back in town and went throu^ all of the marks yesterday. I feet good ti20ut how lha book is marked. 
Hs'e's what we did; 


jKod;!cieti - ii>)i l■;k’^;^lU 


The wildcard is Gemstone VI!, the CDO we are currently marteling. Pricing is set tor Tues Feb 20 and 1 
thhk we will get the de^ done at spreads that make the resid a very good investment If !'m wrong and 
the deal falls apart, it will be marked down something like S30 - SSOmm. I doubt this will h^en. If 
pricing were beyond month end, i would consult with accourrting to recommefKJ taking some sort of a 
reserve on the deal. 
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! hope this makes things clearer. 
Jamid 


Fretn; 

Senb FrW»f, Fritruary 09, 2007 S;43 PH 
To: Bew FMmtf; MthtBT 


Hey guys, 

I am a bit curious about how we are marking our tongs tn this seltoff... 
Km 


Fmm: Cwtn Jaila 

Seat: Fndav, February 09, 2007 S;3S PH 



j'Hecbcisti - ru'i rele\;i:H 



cur CDO. 1 .1b deal, tnvestor interest stiH looks favor^le as we ere seen as a vary good manager, 
but unclear hew many wtfl be spooked at this point 
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Greg ToJordan 

LippinBiui/NcwYork/DBNA^cuBa@DBAMER]CAS Mi]nian/NewYork/DBNA,OeuBB^DBArTKncas 


01/09/2007 05:15 PM 


bcc 

SubjcctRc: Fw; HBK - Gentftone 7 BBs 


1 think you should be very candid about it... give examples o£ where the bbb- trades if you dont 
have exact color on the bb...we dont want to faciliata a total position dump 


Greg H. Lippmann 

Managing Director 

Deutsche Bank Securities Inc. 

3rd Floor 

6Q Wall Street 

New York, New York 100Q5 

Phone (212) 250-7730 

Fax (212) 797-2201 

Mobile (917) 601-1916 

greg . llppmannQdb . con 


Jordan 

Ki Iman/NewYoek /DBNA/OeuBa 


FM 


01/'09/2007 D4;00 


To 
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Greg 

Lippaann/NcwYotk/DBNA/DeuBaQDBAineticas 


Subject 


BBS 


SVs KBK - Geostone 7 
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let me know what you want to do about this, you know where I stand on some of these but it's 
gpoing to be another headache with kevin 

— — - Forwarded by Jordan Milraan/NewYork/DBNA/OeuBa on 01/09/2007 04s00 PM 
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Abhayftd 

Famat/NewYoxk/DBNA/DeuBft 


01 / 09/2007 03 ; 5 € 
PM 


To 


Jordan 

Hilman/MevrYozlc/DBNA/DeuBaQDEAioazieaa 


cc 
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Subject 


B89 


HBK - Gemstone 7 
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jQCdtin; 

plfl can you give us some color on how good the BB bond* are in the attached HBK portfolio for 
Gemstone 7. it seems theee are a few fremonta but none have been downgraded. According to itevln/ 
all ate reasonably good, he is asking us to do a revolving deal for him with BB reinvestmenta/ 
and we might want to throw out non-clean BBs. 

all BB bonds are highlighted in yellow, sometdiat urgent. 

thanks , 

Abhayad 

lattachment "Gemstone VII Portfolio 0l.09.07.xla" deleted by Greg Lippmann/MewYork/DBNA/DeuBaJ 


Abhayad Kamat 
Global COO Group 
Deutsche Bank Securities Inc. 
60 Wall Street, 19th floor, 
New yock, Ny 10005-2858 
(212) 2SO-0526 work 
(917) 519-9694 cell 
(732) 576-2390 fax 
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Abba^ad To: Greg Lippmann/NewYork/D3NA/E)cuBa 

Kamat 

Subject: HELD 2006>I - bad names 

08/24/2006 
04:30 PM 

Jamil's accounts are listing the following as names that are not great: 

ABSHE2005-HE8M9 
BAYV 2005-C B2 
CXHE 2005-C B2 

GSAMP names — we have the following in the HELD pool 

GSAMP 2005-AHL M6 

GSAMP 2005-HE3 B2 

GSAMP 2005-HE6B1 

GSAMP 2005-HE4 B3 


But separately, 

- 1 had asked Jordan for generic bad shelfs and he listed; SAIL, HEAT, PPSl, INABS, ACE, AMSI and ARSJ - 
the HELD portfolio has 22% of these names 


Abhayad Kamat 
Global CDO Group 
Deutsche Bank Seojrities Inc. 
60 Wall Street, 19lh Floor, 
New York, NY 10005-2858 
(212) 250-0526 work 
(917) 519-9694 cell 
(732) 578-2890 fax 
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grefltp@bbotgTo: rDkurila@bbotg 
cc: 

Subject: Re: Fwd: •Hcieisaprriiminfliy ist for julius baar 

1*0/ io/iUUo 

; 09-.18AM 

Mess^e Sent: 06/16/2006 10:18:12 

From: GREGLIP@BBOTG|GREG LIPPMANNIDEUTSCHE BANK SECURI|1726j328663 
To: ROKURITA@BBOTG|ROCKy KURITAfDEUTSCHEBANK SECURI|1726(328663 

AND U R THE MAN ! ! ! OK LETS INCLUDE IT AT A VERY WIDE LEVEL AND GET S0MET= 
KING 

TOGETHER FOR THESE GUYS... 

Original Message 

From: ROCKY KURITA, DEUTSCHE BANK SECURI 
At: 6/16 10:14:42 

we are short that one. all the cwl are bad. 

Original Message — — 

From : GREG LIPPMANN, DEUTSCHE BANK SECURI 

At: 6/16 10:12:26 

ok if we r shrt it b/c is that the really crap one or is that the 05-3 /?= 
maybe 

also an 06 cwl.... 

Original Message 

From: ROCKY KURITA. DEUTSCHE BANK SECURI 
At: 6/16 9:42:49 

we have a couple new century, how about a cwl 05-4 bv baa3 
- — Original Message 

From: GREG LIPPMANN, DEUTSCHE BANK SECURI 
At: 6/16 9:24:56 

lets add one other weakish namei.e. cwl, amsi, nchet,heat want to balanc* 
elt 

out in spread terms more. also after the analysis they want just 10 2005 = 
and 10 

06 not more.. ..sales is charlotte mcbride but lets run through me for now= 

— Original Message — 

From: ROCKY KURITA, DEUTSCHE BANK SECURI 
At: 6/16 8:54:22 



— — Original Message — — 

From: ROCKY KURITA, DEUTSCHE BANK SECURI 
At: 6/16 8:54:18 


Can we run the numbers? What other stats does the accoutn need? who cover= 

s the 

account? 

1 SASC 2005-NCl M7 

2 SASC 2005-NCI M8 

3 SASC200S-WF1M8 
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4 SASC 2005-WFl M9 

5 MSAC 2005-HEl B2 
6MSAC 2005-HE1 B3 

7 MSHEL 2005-1 B2 

8 MSHEL 2005-1 B3 

9 POPLR 2005-1 B1 
iOPOPLR 2005-1 B2 
n MLMI 2005-NCl B2 
!2MLMI2005-NC1B3 
13 CARR 2005-NCl M7 
14CARR2005-NC1M8 

15 ACE2005-RM1 M8 

16 ACE 2005-RM1M9 
17FFML2005-FF1B2 

18 FFML 2005-FFI B3 

19 MSAC 2005-NCl B2 

20 MSAC 2005-NCl B3 
21BSABS2005-HE2M5 

22 BSABS 2005-HE2 M6 

23 RASC 2005-EMXl M5 

24 RASC 2005-EMXl M6 

25 EMLT 2005-1 M8 

26 EMLT 2005-1 M9 

27 RAMP 2006-EFCl M8 
28RAMP2006.EFC1M9 

29 OOMLT 2006-1 M8 

30 OOMLT 2006-1 M9 

31 RASC 2006-EMX2M8 

32 RASC 2006-EMX2 M9 
33HASC 2006-OPT2M8 
34HASC 2006-OPT2 M9 

35 CARR 2006-OPT1 M8 

36 CARR 2006-OPT1M9 
37ACCR 2006-1 M8 

38 ACCR 2006-1 M9 
39FMIC 2006-1 M8 

40 FMIC 2006-1 M9 

41 FFML2006-FF7 M8 

42 FFML 2006-FF7M9 

43 JPMAC 2006.NC1 M8 

44 JPMAC 2006.NC1 M9 
45RAMP2006-EFCI M8 

46 RAMP 2006-EFCl M9 

47 POPLR 2006-A M5 

48 POPLR 2006-A M6 
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To; Frederic Jallol/db/dbcom@DBAMERJCAS@DEUBAINT 
Gks pus.spreQgO'^db.ocen 

lipimun Subject: Re: HBKEqmty 

06/09/2006 

01-.16PM 


we need to figure out a better way the pf»i borwJs are the worst In the pooj...ftiey should stay in regardless of what it 

does to your modeL.these are 'free money' simitarty ttie cwl is also a weak name ok with removing bsebs, gsamp and 

fmic If nec8ssary...the g^a bonds are alt a and thus provide diversity which is in theory ted for him wta you tvro think 

about ways to indude these....! think then we can tell him to instead remove say 5 of these 0,.e. keep the ppsfe and fte 
cwl) and tell him instead to choose 7 of 15 getting us back to 60 names. ..let me know and j win send to him.... 


these are not in the smaller pool 


07M79REO 

126673XM9 

36242DSB0 

70069FER4 

70069FJC2 

36242DTW3 

31659TDJ1 

36242DS48 


BSABS 2005-HE2 M6 
CWL 2005-1 BV 
GSAMP 2005^E1 B3 
PPSI 2Q04-WHQ2 M9 
PPSi 2005-WHQ2 M9 
GSAA 20GS-2 B3 
FMiC 200S-1 M9 
GSAA 2QQ5-SB3 


Greg H. Lippmann 
Managing Director 
Deutsche Bank Seojrrties !nc. 
3rd Floor 
60 WaH Street 
New York, New York 1 0005 
Phone (212) 250-7730 
Fax (21 2) 797-2201 
Mobtie(917) 601-1916 


J.auMKdh;omeDB*l«ERCAS ,, ,»SJW™.„uedb,»,n,. piu.,w.dg-eai>.o>™ 

«c 

0&oa'30M 09:31 PM SubiMt HSK Equity 


Removed 8 bonds from the 58 name portfbHo (7 short WAU, 1 tong WAL). There are 22 SPVs to which weVe got credit 
exposure, most of them have got short WAL. Would they take a reduced spread and a discount? 

Other solution; get all Gemstone portfoPos and pick 2003-2004 names which match our book, if fte aii the names 
have short WALs, and the WALs are not barbelted the spread should be good. 

Economics; 

203 bte WASf^d assu^tion: _ ^ ^ ^ ^ /ji...,,:.!,; 
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Tranche : Sub &ze :Levemge ;DV01 i Fair Spread iRec ID^ lAmort Cost ) Ftet i Pnce ^Tranche iBook 

•I ; Sp : -L_ • • ^ ^ ^ ^ 

M ;o.M%3.00%; 4.6 i 3.0 12.3S% MO.do«'“7^7!w"'-MT^i' ‘ “"'nzyit' O.S'!*;? - 100.003*: 4.M* J 2.68% 

‘ j 1 ;2.<* : ;i5.8r%:: • 


244 bpsi WASpread assurr^tion; 


;TrancheiSub aze -Leverage lOVOI 

Fair 
Sp ; 

iSpread^ 

iPV% 


iMxjrt^Co^i 

i , . 1 

Net ; Pnce Tranche ;Book ^ 

: i 1 P&L .i P&L ■ 

; 0-3 iO.00% 3.00% i 4.2 i 2.3 

14.32% 

^ 12.00% : 

16.7%. 

-lll% ■ - i-1.9% 

12,8%) 

i -s.s% -0.3% : 

. -loo.otx)*: -7,08% 

:i«.r7% ! 


Attached below the 50 name portoflio and a Irst of 1 5 SPVs out of which he can pick S: 
(attachment °50 Name Portfolio.xEs” deleted by Greg Lippmann/NewYodc^BNA/DeuBa] 
Pius, the models are in the directory if you wnat to have a look. 


Frederic Jaiiot 
integrated Credit Tradirtg 
Tel; +44 (0)207 545 78 00 
Fax; +44(0)207 545 85 10 

STRICTLY PRIVATE AND CONFIDENTIAL 
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To; Scan Whelan/db/dbcoai@DBAmerica5 

Greg Kunde’ <exel.lcunde^b.coro>. "Pius Sprcnger’ <p!Us.sprcng«T@db-com> 

Uppmuio Subject: Rc: King Street 

09/27/2006 
04;58 PM 


dont offer it yet, but in theory we would be very hap^ to eetl them the aaa i.e. 40-1 00 so that they would be long 0-3 and 

40-100 and short 3-40 but that begs the question as to where the 3-40 is in theorgy b^ng taken down and we dont 

want to go there... 


Greg H. Lippmann 
Managing Director 
Deutsche Bank Securities Inc. 
3rd Floor 
60 Wall Street 
New York, New York 10005 
Phone (212)250-7730 
Fax (212)797-2201 
Mobile (917)601-1916 


S««n Whalan/db/dbeom 

09/37/2006 0352 PM 


7o G(«Q lippimnn/NBwYorfciPBNA/DauBa@DBAin*nc«B 
« ‘Axel Kuixto* <w(»l.lnibdeQA.c«m>. ‘Pits apfengei* <|>hs.vpran 0 erSdb,cam> 
Sublet RaiK^Sna rtLink 


ttiey want to short the market and are wIlHng to pay the freight, in ttje oorrelation trade they are long idiosyncratic risk, 
they also ran breakevens- which they feel are high- 2 events virtually knock out the equity- for every subsequent event 
their max benefit is 1 .8 mm. crude* but they would need 7 events to break even, (yee- this ignores spread widening on the 
remainder.)- they think a more efficient short is a bespoke trade, their idea! short would be the belly of the capital 
structure, when we lest spoke about if, we told them the equity and Wie AAA were the parts we found difficult to t^ace. 
they are willing to buy the equity and even the AAA's t get an efficient short of the beily- 


Or*e Lippmnrn/NcWrwMOBNA/DcuBf 
OSr27;2006 02/31 PM 


To 


S««n VMielarVdb'dbcsmdDBAnwicaft. *1^u> Spr«nger* <plM.C)>T«nger9db.eom>, 
‘tael KuruM’ <sxel.%undB 9 <}b.oom» 


Sublet R» Kine 


Whjat does thaty mean? WIi they massively overshort vs 6x coupon?? 


Sent from nry BlackBerry Handheld. 


From: Sean Vhelan 
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Sent: 09/27/2006 11:02 Mi 
To: G-reg Lippmann 
subject: Re: King street 

Greg- 1 was not accurate- do not want to do a fully placed deal . they want to short the entire delta- thanks- 


Oreg Uppmann/NevWorkCBNA/Dftuei 
OaT7/2006 1057Wk8 


Stirt WiMitnrdbfdbcomODBAnarieas. Axal Kundo/CMOGMfDMG UKTDeuBa. Hus 
Spfv>««f/DMGOM/DMG UK/OsuBa 

SubtBct R«; King Sti«M 


Which is tt ? Magnetar is fully placed and talk to lamont. If they want to do our trade but short entire delta we can price 
that too. 


Sent from my BlackBerry Har>dheld. 


From: Sean Whelan 
Sent: 09/27/2006 10:51 AM 

Tc: Greg Lipprriann; Axel Kunde; Pius Sprenger 
Subject: King Street 

Spoke with King Street this morning, rather than do the carry neutral correlation trade, the would like to pursue a bespoke 
or Magnalar type trade. They want more leverage and are willing to hold the equity in a 375mm type transaction, arid 
short the rest of the capital structure . the 75 names we have can be used, or we can add if need be-thanks-5ean 
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Greg 

Lippmuui/Newyorfc/DBNA>I>«iiBa;SDBAMBRICAS 

a2/l3y2007 08i03 PM 


ToWarrcn 

Dowd/SanFranci sco/DBNA/Dei£B@DBAinenc«s 
cc 
bee 

Subjec^c hqf greg. u have a few mins to speak to partner 
fbnds? 


Warren: 

I appreciate you taking a crack at this. Let ate knew hew you do. 

Given the market structure as it exists now, who ends up holding the credit risk? Pension 
funds, foreign treasuries, OfO's, etc. 

Nix of CDO investors — European and hsian Banka and Insurers, Insurance Cospanies like XIG, 
CIF9, Radian, Wall Street comoercial Paper Conduits, ABS Hedge Funds 

Have the buyera really done the credit work? Do they have the risk appropriately priced or 
are they just participating to deploy massive liquidity and looking at just relative pricing with 
the rating agencies looked at as pointing out the big problems? 

With 5000 loans per deal and 100 deals per CDO, this would seem to be more of a statistical 
analysis than a detailed one but invesoss nay claim otherwise. 

Has the ability to lay off credit risk changed? The investment bank "party line" is that 
they don't take or hold real credit risk, its all sold off. Is this accurate or do they have to 
hold residual risk to do the business and are they typically also extending warehouse lines? Are 
there other areas to look at for pressure beyond negative marks on secucities, warehouse exposure 
and credit quality of any loans held directly? 

Whatehouse lines are extending to all originators. . .every firm on wall street own home 
equit y residuals. 

Besides residuals and warehouse lines, what areas can we see performance hits should things 
continue to worsen? 

Would seem to be it. 


The KBS themselves ace held in trading accounts-this could produce a negative mark to 
Toarket, eoiieet? 

Mott are re-securitised into CDOs which do not have to mark to rtiarket until downgrades if 

ever. 


What is CDO behavior now? Are they generally as active as they have been historically or is 
there any sort of a buyer's strike? 

Last few days have seen a marked slowdown in COO activity and there are rumors of dealers 
losing money on several deals. 

Ha.«i the ability to lay off credit risk changed recently? Can we tell from the filings 
really what they hold? 

Tough to say, but masssive increase in put beck of deliqn loans (EPDs) and probably greater 
scrutiny / kickouts of initial loans perhaps leading to worsening relative quality of retained 
loans. I dont know how to read filings so no clue. 

How do you treat and address the residual tisk/'’equity tranche?" Must this always be held 
or can this be securitized and sold in some way? 

In the ABS someone owns it either the dealer, originator or a hedge fund 

Does either the OC or excess spread in any way insulate the equity tranche or that and 
immediately vulnerable to any losses. 

The residual gets all excess spread so any decline in x/s h/c of losses is a hit. If you 
mean the equity in the mer* abs cdo, yes the excess spread protects it. 

Does the equity piece change based on the structure? Can its size vary in any deal? 
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Yea. ..all deals ace ali^hcly different ^Iven quallity of Che loans, mortgage and bond 
coupons, deser7e/abilcly to sell down cap structure i.e. BB, 3B-, B... 

How do you look at risk control with zeapect to residual risk? Vho detersiines what deals 
you participate in and what residuals ace held? 

I do not run the trading of residual for whole loans speak to michael commaratto. If you 
mean CDO equity we look for early conanit tcient of equity by manager or investors or we feel the 
manager haa a good story. 

Is NEIf like the 5 cospanies chat have previously £ailcd-ln irrelevant issue or does its 
failure meaningfully degrade the performance of the market or create a buyer's strike in some 
way. What makes MEW different, if anything? 

Che continued problens for the originators is relevant b/c these loans KUST be refinanced and as 
capacity leaves the system Che marginal buyer vill have trouble getting a neev loan {also as 
investors / agencies etc are more picky about borrowers many of the weakest borrowers will be 
trapped in current loans) ve need lS-35% of the people to default to make 100 % so we are not 
betting on a system meltdown but rather a squeeze on the weakest c zedits. 


Warren 

Dovd/SanFranciaco/OBKX/DeuBa 


PM 


02/13/2007 01539 
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Greg 

LippiBAnn/NewYork/DBNA/DeuBaSDBAinecicas 


cc 


Subject 


£und>? 


hay gceg. u have a few mine to speak to pattner 
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s«« below, the analyse is looking at potentially adding to current position in CSS and also 
potentially eapressing the bet in some of the equity nanes. had a few questions before he moved 
forward tho. do you have tine to speak to brock? lease know, -wd 

Uarren Dowd 

Deutsche Bank Securities Inc. 

Institutional Equity Sales 
phone; 41S-617-2811 
mobile: €17-833-3744 
warren . dowd@db .com 
IM: warrendowddb 

_____ Forwarded by Warren Dowd/San?cancisco/DBKk/DeuBa on 02/13/2007 10:37 AM - 


"Brock Vandervliet" 
<BrockOpartnerfuiids . com> 
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£94 


02/12/2007 12:42 


To 


Varren 

D9wd/SanFxanci9co/0BK^DeuBB@DBAmericas 


Subject 
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Warren: 

I appreciate you ta)clng a crack at this. Let me know how you do. 

Given the market structure as it exists now, who ends up holding the credit risk? Pension 
funds, foreign treasuries, CMO's, etc. 

Have the buyers really done the credit work? Do they have the risk appropriately priced or 
are they just participating to deploy massive liquidity and looking at just relative pricing with 
the rating agencies looked at as pointing out tha big problems? 

Has the ability to lay off credit risk changed? The investaient bank "party line" is that 
they don't take or hold real credit risk, its all sold off. Is this accurate or do they have to 
hold residual risk to do the business amd are they t^lcally also extending warehouse lines? Ace 
there other areas to look at for pressure beyond negative marks cm securities, warehouse exposure 
and credit quality of any loans held directly? 

Besides residuals and warehouse lines, whet aress can we see performance bits should things 
continue to worsen? 

The KBS themselves are held in trading accounts-this could produce a negative mark to 
market, correct? 

What is CDO behavior now? Are they generally as active as they have been historically or is 
there any sort Of a buyer's strike? 

Has the ability to lay off credit risk changed recently? Can we tell from the filings 
really what they hold? 

How do you treat and address the residual xlsk/‘'equicy tranche?" Must this always be held 
or can this be securitized and sold in some way? 

Does either the OC or excess spread in any way Insulate the equity tranche Dc that and 
immediately vulnerable to any losses. 

Does the equity piece change baaed on the structure? Can its size vary In any deal? 

How do you look at risk control with respect to residual risk? Who dstennines what deals 
you participate in and what residuals are held? 

Is KHW like the 5 companies that have previously failed-in irrelevant issue or does its 
failure meaningfully degrade the pecfocmance of the market or create a buyer's strike in some 
way. What makes NEW different, if anything? 
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Mkhue) TtfUrug 

I.HraoHt/NrwYiMii/DDNA/Ounitti^D&AMRRiCAS JJppmaimrt'icwyork/DUNA/lJcutlaii'ilDHAmcncas, 

Kichnnl 

(TTOT/SOO? n7;4l PM JMilwrt/WcwyorWJllNA/DeuOBr'ffJillJliMliA 

ec 

hcc 

Sul^ocil'w. AU^ C1X> Dii liivtHtiur 1/isE 


fyi, Boaz aakin? foe accounta that hold aubprina riak foz i»aaibla principal 
ahocc oppoctuniCiea 

Forvarded by Michael Lanont/NewYork/OBPUl/Deuaa on 07/12/2007 07:40 FM 


Michael 

LaiBont/Nevyork/DBN 

A/DeuBa To 

boaz Weinstein 

07/12/2007 07:39 cc 

FM John 

Pipilia/Newyotk/DBKA/OsuBaaDBEKBA, 
michael hereig 

Subject 

AB3 CDO DB Investor l,lac 


This la the raw data with AfiS CDO Sales msde by DB in past 3 years. This will 
give you a general aenae of where the paper went but is a little hard to 
decipher. Eg, data shows that Kagnetar bought a lot of high quality MR equity 
in 200E>- but it haa no caaflow lockout triggers, CIFG wrapped some AAA paper, 
but la is actually a static, challenged portfolio, many of the buyeca listed 
are CDOs (Cohen, DB Zwlcn, Deerfield, OynaRilc, Harding, etc) . Ve will send 
you aome more qualitative analyaia ahortly. 

Accounta in ay mind with the moat riak from our list are Coarntzbank, Baaia, 
BSAM (RIP), IKB. This is probably in line with the broader market although we 
havant dene much high grade aba edo buaintaa the laat few yeaca, compaie ML 
and Citi, that have placed a tramendeua amount of pepar into Asia with 
aecounts li)ia SNBC, STAK, UOB, Lyon, etc. Thase deals arent aevately dented 
as of yet but could get there. 

You may else want to follow up with ABS Correlation / Lippnann. In the end 
moat of the A&S CDO cash recztanina paper went into other ABS CDOa, 1 think ABS 
Correlation business across the street haa had sore of a real money 
distribution focus. 

roEwarded by Michael LanoBt/KawYork/OBHA/DeuBa on 07/12/2007 07:22 FK 


Scott 

Cohen/NewYork/OBNA 

/DsuBa To 

Michael 

07/12/2007 01:42 Laiaont/NawYork/DBNA/DeuBaSDBAjRericaa 

PM ee 

Subject 

Updated Investor Buyer list 


ONFIDENTIAl, - PRC®UCED TO MAT PURSU.ANT TO PROTECTIVE ORDER 


Perma agtit Subcommittee on Iwycstiestipm 


Wall Street ^ The Financial Crisis 
Report Footnote #1262 


DBSj.OI2«iH41 


DBSL0120ie43 


VerDate Nov 24 2008 09:47 May 19, 201 1 Jkt 066052 PO 00000 Frm 01811 Fmt6602 Sfmt 6602 P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 



1808 


Footnote Exhibits - Page 5879 


Plciiae tind Che updated list of buyeca. 

Thank you, 

-Scott 

(See attached file: Investor List w buyera.xls} 


seocc Cohan 

Deutsche Bank I Global Nazksts 

60 Wall Street 

Hew totk, RY 10005 

scoct. cohenddb.coig 

tel. 212 2S0 SB55 

fax 64S 257 2401 


3 


laxeLtaLlist W buycn-iJs i TJi*- •pplicmion/msexccl j 
Name: InvesUff List w buyors-xls ; 


ONFIDENTIAL - PRCffiUCED TO M&T PURSUAJ^ TO PROTECTIVE ORDER 


DBS1_01201844 


DBSL01201843 
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ADDITIONAL DOCUMENTS 
RELATED TO 
GOLDMAN SACHS 
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ADDITION TO 

Goldman Sachs supplemental response to questions for the record 


From: Sandler, C^vid fmai1tD;dsandler@omm.com1 
Sent: Thursday, April 07, 2011 08:37 AM 
To; Goshom, Daniel (HSGAC) 

Subject: German S^hs 

Dan — 

On August 20, 2010, Goldman Sachs provided the wire transfer numbers in conjunction with their testing of the Federal 
Reserve discount window as requested by the Subcommittee. As highlighted in previous responses, Goldman Sachs only 
used this access to test that ait the necessary policies, procedures and operational capabilities required to access this 
funding were in place. The amounts borrowed were returned in their entirety the next day. 

Goldman Sachs recently discovered that one test transaction was inadvertently omitted from the information previously 
provided to the Subcommittee due to the test being conducted by Goldman Sachs Bank USA, a Utah industrial bank, 
which tested their necessary policies, procedures and operational capabilities with the Federal Reserve discount 
window. 

Below Is a chart providing details of the transaction, including the wire transfer number: 



1 Return Date 1 

Collateral Pfe<fqed 

Amount Borrowed 

Reference Number 

i 09/23/2006 1 


$ 100.620.000.00 

$ 50.000.000.00 

20060923aMGOW002000035 


With this supplementation, we believe Goldman Sachs' prior production on this issue is complete. 

David Sandler 
O'Melveny & Myers UP 
1625 Eye Street, NW 
Washington, O.C. 20006 
(202) 383-5123 iphone) 

(202)383-5414 (fax) 
dsandler@omm.com 


TNs message o/id ony attached ihctiments eontoin ii^rmetioa /tom thrkiw ftm efO'Mttverry & Myrrs UF ffttrt may be con/V^7tio( ett4/6r ^ivtkgai. fyouofenot 
the Intended neipitnt you may not rtad, copy, distribute, vuse this Information, fw have recerired dtis tronsmission Itr emr, ptease notify the sender immediatelY 
by reply e-rnafl and then delete this messo^e. 


1 
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From: 

Sent: 

To: 

Cc: 

Subject: 


Bimbaum, Josti 

Sunday, A»,^ust 19, 2007 11:48 PM 
Lebman, David A,; Montag, Tom 

SparKs, Daniel L; Mullen, Donald; Swenson, Michael; Finck, Greg 
RE; Mtg Department Weekly Update 


On the AAA outperformance question, I think AAAa would have performed similarly without 
our adding. Given the remote likelihood of loss on "real" RMB5 AAAs (i.e. not AAA CDOs), 
trading around 90 is mostly a liquidity trade and last week's injection of liquidity 
should have been particularly constructive for AAAa. Of note, we saw AAA buying from 
relatively conservative accounts not normally involved in outright strategies (III, for 
exain|)le) . 

Original Message 

irrom: Lehman, David A. 

Sent: Sunday, August 19, 2007 9:23 PM 
To: Montag, Tom 

Cc; Sparks, Daniel Lj Mullen, Donald; Swenson, Michael; Finck, Greg; Birnbaum, Tosh 
Subject; Re: Mtg Department Weekly Update 

Going back to your previous question - Net/net the department is long COOish mm ABX AAAs 
(short the seasoned 06-1, long the newer 07-1 index) 

Swenny or Birnbaum can speak to your question ret AAA AflX px action 

Nrt correlation, just the super senior RMBS trades {40-100% or 50-100% of DBB/DB8- 
subprimc portfolios) were impacted 

The desk is currenty evaluating the right parameter for the cmbs super senior shorts but 
we have not had as much observability as we have had in rmbs 


■■■ — * Redacted by tb< PerneneBt 

SBbcommitttc oa iBvnd^tKms 


David A. Lehman 
Goldman, Sachs 6 Co. 

68 Broad Street I New York, KY 10004 
Tel: 212-902-2927 ! Fax: 212-902-1691 

e-mail i davld. lehmanOgs . com 


— --- Original Message 

From: Montag, Tom 
To: Lelunan, David A. 

Sent: Sun Aug 19 20:42:07 2007 

Subject: Re: Mtg Department Weekly Update 

How much of aaa outperforming was us buying? 

What assets were affected by correlation change? 

Original Message 

From: Lehman, David A- 
To: Montag, Tom 

Cc; Mullen, Donald; Sparks, Daniel L; Swenson, Michael; Finck, Greg 
Sent: Sun Aug 19 19:20:36 2007 


PtrtPSHsnt Sabcopiinittee on InvestigatMHia 

H^a// Street 7%e Financiai Crisis 
Report Footnote #1805 


GS MBS-E-010681647 
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Subject; RE: Mtg Department Weekly Update 
Got It 


Of the -1.6bb AAA ABX hot I believe SOOinm waa SPG trading getting longer and lOOitmi was 
short covering in books {Alt A, Hybrids) 

I don't have the current AAA ABX position Q the dept level In front of me but will get it 
and circle back 

'Original Message 

From; Montag, Tom 

Sent: Sunday, August 19, 2001 7:11 E7< 

To; Lehman, David A. 

Subject; Re; Mtg Department Weekly Update 

r saw the change. 1 wondered if that covewced risk or took us long. Understand net is same 
we are longer 


Original Message 

From; Lehman, David A. 

To : Montag, Tom 

Cc: Sparks, Daniel L; Mullen, Donald; Swenson, Michael; Finck, Greg 

Sent: Sun Aug 19 19507:36 2007- 

Subject: RE: Mtg Department Weekly Update 


Added Finck, he can speak to your first question re; Fixed Agcy 

On youTBecon^question, the dept net added subrprime risk via ABX and | 
CMBS 


The dept net added risk via ABX @ across the curve but predominantly S the AAA level 
(below from Swenny) 

Mortgage Dept Net ABX Change on the Week 


AAA +l,580nOT 

AA + 115 

A +50 

DBB + 15S 

BBB- + 100 


Total +2, 000mm 



“ Redacted by tte Pennanent 
Sebcommitlet oa lavcst^tloos 


--“--Ociginal Message--- — 

From: Mon tag, Tom 

Sent: Sunday, August 19, 2007 €;50 PM 
To; Lehman, David A. 

Subject; Be: Mtg Department Weekly Update 

Fixed agency. Are we trying to get down? What did we buy? 

How much did whole dept reduce risk this week? Was it all indices again or did we 
actually cover aby shorts? 

Original Message 

From: Lehman, David A. 

To; Montag, Tom; Spacka, Daniel L? Mullen, Donald; Salame, Pablo 
Cc: Swenson, Michael; Finck, Greg 
Sent; Sun Aug 19 17;03546 2007 
Subject: Mtg Department Weekly Update 


GSMBS'E-010681648 
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Resi Mortgage Update (Finck) 

Mortgage Derivatives 

* Remains moat stable and orderly Resi mortgage market 

*■ Flows are healthy: JPMIM fle3,ling ~IB Inverse lO, Countrywide selling eOOmn PO, otherwise 
insignificant 

* Better demand for levered, non-balance-sheet -intensive positions UOs, Inverse lOs) 

* PSL on week: +$500k 

* Hedges: Pass-throughs, Swaps 

Fixed Agency/Prime 


* Spreads continue to widen under selling pressure {AAA super-senior Pass-throughs now 
1-24 back from FHMA) 

- Dealers (particularly Countrywide) are overloaded and dutiping bonds into any 
available bid 

- Only 2-3 active street bidders: moat dealers ate passing on everything 

* Decent two-way flows: Sold roughly $1B CMOs on week, and bought approximately S700tnm 

* PSL on Weak; -lUmm on spread widening: Making money trading, but losing more money on 
positions mark-downs in widening 

* Position size (Secondary, Kew issue, and Leans): — $66 

* Hedges: Predominantly Agency Pass-throughs, with some swaps 

Hybrid Agency/Prime 


* Very heavy selling. Bid S10B-$15B on the week mostly out of Reits (Thornburg, KKR, FBR) 

* Spreads continue to push wider on supply pressure (AAA Libor Floaters now L+lOO) 

* Bought and sold over S2B. Developing good aupply/demand balance with large money 
managers becoming big buyers 

* P6L on Week: -5l5mra 

* Position Size (Secondary / Loans): -$4B 

* Hedges: -500mm ABX (down from over $1B), Agency Pass-throughs, and Swaps 
Alt-A 


* Very light origination volumes} less than SSOOmm on week 

* Significant widening in AAAs, both Fixed and ARMs 

- Super-Senior AAA pass-throughs widened a point on week from FNMA: now back 3-24 
Opts wider over month) 

- AAA Hybrids also much wider: 25+bpa on week 

* P&L on week (ex Residual writedown) : -flOTm on ABX widening 

* Position Size: -SOOmm loans 

* Hedges: Short $10 ABX AAAs. Covered back SOO+mm ABX on week, need to cover mere 
Subprime/Scratch and Dent 


* Very quiet with essentially no new origination 

- we continue to work on Cbass portfolio for potential buy opportunity 

- also, working on new deal with HSBC loans: weak investor interest 

* PSL on Week: 7fnm (ADX widening) 

+ $1.3B ABX short vs $1B Subprime and 600nim S«D position 


ABS Suitmiary (Swenson) 

1) Closing Price and Changes for the week ended ABX 07-1: 

Meekly Change 
AAA 91-00 -H.Spts 

AA 67-00 -3. Opts 

A 45-00 -3.5pta 

BBB 35-00 -3.5pt5 

BDB- 33-16 -3.5pts 


3 


Confidential Treatment Requested by Goldman Sachs 
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2} General Color 

* Market was up as much as 6 or 7 points post Fed announcement this morning. Market 
came off the highs as fast money faded the rally with the market closing up 2 points on 
average 

* Further liquidations from real money accounts facing redemptions. Multiple billions 
of AAA. and AA horn© equity out for bid with roughly two-thirds trading 

* Moody’s downgraded of the second lien universe including 7B AAA bonds, likely to 
trigger numerous forced sales 

* S&P downgraded 159 Alt-A deals that had been previously on watch 
35 Current SPG Trading Desk Position Summary: 

* RMBS AAA - long $2.2hb 

* KMBS AA - long Sl.Obb 

* BMBS Single-As - net short $0.8bb 100% in single-name CDS 

* RMBS BBB/DQB- - net short $3.5bb (00% in single-name CDS - 60% in 2005 vintage) 

4} August 13th - 17th 

Total ABX Indices by Rating Bought this week: 


AAA Sl,580inm 

AA 180 

A 175 

BBO 100 

BOB- 282 

Total $2, 397mm 


ABS and Correlation Desk Net ABX Risk Change on the Week: 

AAA + eesmm 

AA + 115 

A +50 

BBB + 155 

BBB- + 100 

Total +l,2B5Rim 


Mortgage Dept Net ADX Change on the Week 

AA.A +l,580ftTO 

AA + 115 

A +50 

OBQ + 155 

BBS- + 100 


■ Rfdacted by (he Peraeneat 
Sobcommiltcc im investigaHoBS 


Total +2,000niin 
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Redacted 

by 

Permanent Subcommittee 


CDOb {L«hman) 

* Dask waa ablo to short lOO+tn notional on the week 

* Sold one cash "A" and bought protection from two different counterparties 0 the 

"AA" and "A" level 

* Flews largely from hedge funds and fast money desks covering short risk positions 
we still have not seen a lot o£ new longs in the market 

* First time In 6+ weeks we have seen decent trading activity 

* Market continues to be dislocated with few dealers making markets and nobody looking 

to get long risk 


5 
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Mortgages 


ModAaqes Pcrformanca ($mm) 


WTD 

MTU 

QTD 

yro 

% yro 

vs.A^ 

Rcisi Prime 

(26.3J 

(71.2) 

(101.5) 

(175.0) 

436% 

Resi Credit 

(27-0) 

(112.1) 

(302,4) 

mi.s) 

•474% 

CDOyCLO 

(0.9) 

(132.8) 

(252.3) 

(1,750.3) 

N.M. 

SPG 

54.1 

Z08.Z 

947.2 

3,742.3 

H.M. 

Other* 

{«.7) 

(32.6) 

1.0 

294.0 

30% 

Revenues; 

(S3.7J 

(140.4) 

292.0 

1,130.4 

28% 

Expenses: 

aoj) 

(61.2) 

(2SZ.6} 

(77&J) 


Pretax PSL: 

(63.8) 

(8)1.6) 

39.4 

ass .2 



'CRE law ABa LdsU i nwo. 


Indices 

THsWet* 

Last 

Week 

Change 

(vraw) 

RoO Index 

2.200 

1.490 

(710) 


705 

49S 

(206) 


3.229 

3.145 

(84) 


110.5 

103,2 

(7.35 


105-0 

7S,0 

(30.0) 

CMBXQ7-2ASptiad 

SIS 

440 

(75) 

CMSX 07-2 QBB- Spread 

T,200 

1.110 

(90) 
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CONFIDENTIAL 


Fixed Income, Currencies and Commodities 

Business Planning Commrttee Presentation 


November t9th, 2007 


onfrdentiai Treatment Requested by Goldman Sachs 
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Financial Highlights 

Overview 


• Z007isa rscCTQ yearfbrFICC wdhrewTues Cir(17.0bn {■^22% va 2O06/+329ii vs. 2007 Ortg Plai>afWJ pre-tax frefit of Sfi.Bbn 

■ 2007 martted fUI year records for 7 of the a business lines MlhlnFfCC 

■ 2CX)8 (ffOjected revenues of S17.<4bn reflect iO'Creases across our fiWKhlw Dusirasses offset by decreases in prinopaHing 
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2007 Business Overview 

Business Revenues ($mm) and Perfoimance Drivers 
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NaiHs ■ 


2008 Business Overview 

2008 Budget 


(S In MitSons) 

2008 

3807 

3008 

TI>Ctl«08 SChgOr 
' VS. 0T va. 06 

30(ffi Commentary 

R«v«miea 

17,330 

17,755 

14.908 

-2% 

22% 

• fncrasses across frarwhi'ae are offset by prsKipaUing 

Variable Expenses 

1.285 

1.654 

1.608 

•22% 

-2% 

■ Decrsoa io Co^ of Power 

ReveniAS of Variable 

18,055 

13,101 

12,820 

0% 

26% 


Opvatjng Cxpemea 

Ored Expenses 

AAocsiecI Expenses 

Total Operating Expensee 

5,M1 

2.SS1 

7,932 

4.879 

2.419 

7,298 

0,980 

1.972 

5,952 

ll ^ 

9% 

23% 

23% 

23% 

m IncTBBse of EquMy Awsti snoflization and new hires 
a Incrsasa largafy driven by Federation altocstions 

Pre-tax EBmInfls 

8,132 

8.803 

6.688 

-«% 

28% 


Pre-Ux Margin 

*7% 

50% 

47% 




Total Staff 

3,232 

2,972 

2.594 

8% 

15% 



Tsial BtMT lr<ciud«> ampUym, PMOt, camtABnti i tvm, and*utaMta>iM 
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2008 Business Overview 

2006 - 2008P Revenues by Business Unit 


■ 2(^}8P revenues of S1 7.4bn reOects increases across our Frai^isa businesses, offset by prindpaiiing decreases 

■ G!<*a)iy diverse portfolio vwth each region corrtribuiing meaningfully to 2007 results {Americas $8.4br, Europe $5,7bri, 

Asia $3.6bn) 


OiobaJ CMcSt 

IRP 

GSSG (Ex Comatidationa) 
:aiT>modie«a (Ex Coat of Powtr) 

Cunenelaa 

Mongsges 
SmaiBlnc MarVvis 
Money Mvkets 






|i0« 

33.1*0 



i3% \ 7 % 

1S% 3734 

.18% 193& 

■SH - 7 % 

7% 1f5% 

•15% 37% 

(7% 121% 

2% 4S% 


0 


4.0DD 
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Rcdtetcd di» PtnuMat 
Sabcomni^ on tavei%kiimu 


Expense Overview 

Headcount and Compensation 
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Th® Goldman Sachs Group, tnc- I 85 Broad Street I New York, New York 100CW 


GOLDM^ SACHS REPORTS RECORD 
EARNiHGS PER COMMON SHARE OPS24.73 FOR 2007 

FOURTH QUARTER EARNtNOR PER COMM<^ SHARE WERE ST.Ot 



NEW YORK, December IS, 2007 - The Goldman Sachs Group, fnc. (NYSE: GS) today reported 
net revenues of $45.99 billfon and net earnings of $1 1 .60 bi'Hlon for the year ended November 30, 
2007. Diluted earrwngsper ownmon share were $24.73, an Increase of 26% compared with $19.69 
tor the year ended ^^ov©mber 24, 2006. Return on average tangible common shareholders' 
equity (ROTE) was 38,2% and return on average common shareholders' equity (ROE) was 
32.7% for 2007. 

Fourth quarter net revenue® were $1 0.74 blltion and net earnings were $3.22 billton. Diluted 
earnings per cornmon share were $7.01 compared with $6.59 for the same 2006 quarter and $6.13 
for the third quarter of 2007- ^nuafized ROTE was 40.1% and annualized ROE was 34.6% for 
the fourth quarter of 2007. 


Anriuaf Business Hi^U^rts 

• Goldman Sachs achieved record net revenues, net earnings and diluted earnings por comrrrQn 
share in 2007. 

• Book value per ewnmon share Incroasod 25% to $90.43 in 2007. The firm repurchased 
41 .2 million shares of its common stock for a total cost of $6.96 billion. 

• The firm produced record results in the Americas, Europe and Asia, and derived over one-half 
of its pre-tax earnings outside of the Americas. 

• Investment Banking produced net navenues of $7.56 billion, 34% higher than the previous 
record set in 2006. The firm ranked first In worldwide announced mergers and acquisitions. 

• Fixed Income, Currency and Commodities (FICC) generated net revenues of $16.17 billion, 
13% higher than the previous record set In 2006, reflecting strong porformanco in ail major 
businesses. 

• Equities produced net revenues of $1 1 .30 billion, 33% abovo the previous record set in 2006. 

• Principal Investments achieved net revenues of $3.“^ bilfion. reflecting records in both 
corporate and real estate investing. 

• Asset Management generated record not revenues of $4.49 billion, as assets under 
management maeased St92 billion, or 26%, to $668 billion. Net inflows were $161 billion In 
2007. 

• Securities Services achieved record not reveruies of $2.72 blUltxi. 


“The talent of our people and our focus on teamwork were at the core of our ^ilily to support our 
clients while delivering strong returns few our shareholders,'' said Uoyd C. Blankfein, Chairman and 
CtHef Executive Officew. “Inherent in o<jr commMment to our clients is the need to help them 
execute their transactiorrs in all market conditions and, as a result, we are ever mindful of the 
importance of sReclfve risk mar«gem©nt. Looking forward, we continue to see significant growth 
c^>portunities across the global economy.^ 


Media Retotfons: Lucas van Praag 212-902-5400 I Irwestor Relations; Dane E. Holmes 212-902-3590 
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Net Revenues 


Investment Banking 
Full Year 

Net revenues in Investment Banking wem $7.56 billion for the year, 34% higher than 2006. Net 
revenues in Rnanda! Advisory were $4 .22 blWon, 64% higher than 2006, primarily reflecting growth 
in industry-wide completed mergers and acquisttlons. Net revenues In die firm’s Underwriting 
business were $3.33 billion, 9% higher than 2CK)6, lAja to higher net revenues in debt onderwrHtng, 
primarily reflecting strength in leveraged finance during the first half of the year. Net revenues in 
equity undersvriting were also strong, but essentially unchanged from 2006. 

Fourth Quarter 

Net revenues in Investment Banking wcare $1.97 bHIion, 47% higher than the fourtfi quarter of 2006 
and 8% lower than a particularly strong third quarter of 2007. Net revenues In Financial Ad\^ry 
were $1.24 billion, 98% higher man the fourth quarter of 2006, reflecting increased client activity. 
Net revenues in the firm's Underwriting business were $733 miitfon, essentially unchanged from the 
fourth quarter of 2006. Net revenues in equity urxJerwritlng were higher, primarily reflecting an 
increase in initial public offerings. Results In debt underwriting were lower, primarily due to a 
decrease in leveraged finance and mortgage-related activity, reflecting challenging market 
conditions, partially offset by an increase in Investment-grade activity. 

The firm’s investment banking transaction backlog decreased during the quarter, but was higher 
than at tho end of 2(K}€.‘^ 

Trading and Principal Investments 

Full Yaar 

Net revenues in Trading and Principal tnveslmenis were $31 .23 billion for the year, 22% higher 
than 2006. 

N^ revenues in FiCC wore $16.17 billion for the year, 13% higher than 2006, reflecting 
significantly higher net revenues irt currencies and Interest rate products. In addition, net revenues 
in mortgages were higher despite a significant deterioration in the mortgage market throughout the 
year, whHe net revenues in credit products were strong, but slightly lower compared with the prior 
year -Credit products Included substanUat gains from equity investments, including a gain ot 
approximately S900 million related to the disposition of Horizon Wind Energy LL.C., as well as a 
loss of approximately $1 billion, net of hedges, related to non-investment-grade credit origination 
activities. Net revenues in commodities were also strong but lower compared with 2006. During 
2007, FICC operated in an environment generally characterized by strong customer-driven activity 
and favorable market opportunities. However, during the year, the mortgage merket experienced 
significant deterioration and, in the secortd hatf of the year, the broader credit markets were 
characterized by wider spreads and reduced levels of liquidity. 

Not revenues in Equities were $i 1 .30 billion (or the year, 33% higher than 2006, reflecting 
significantly higher net revenues in both the firm’s custcxner franchise businesses and principal 
strategies. The customer franchise businesses benefited from signifleantiy higher commission 
volumes. During 2007, Equities operated In an environment characterized by strong customer- 
driven activity, generally higher equity prices and Ngher levels of volatility, p^tcularfy during tho 
second haif of the year. 
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THE GOLDMAN iSACHS GROUP. MC. AND SU^DIARtES 
SEGMENT NET REVENUES 
(UNAUDrrEO) 

Shir^Sons 


N9V.30, Nav.H Nov. 24. 

TOOT 2006 TO06 


invMimem wnung 

Dnancra^ Advisory 

S 4,222 

i 2.360 

64 

EqUty unbwwrtiing 

1,3«2 

1,365 

, 

grvtorwnting 

TJS1 

1,654 

ie 

TCFUl Urtdsrvii'^aig 

3.3M 

3.049 

s 

Total tnvQsurtem Bartidng 

73as 

5.699 

34 

TracHf^ Bird Prindpst (nvmtinsnia 

F!CC 

16.165 

14.8M. 

13 

EquHJofi Mdno 

6,725 

4.965 

36 

Gxmvniotens 

4.S79 

3.510 

30 

Total E^jlMea 

11.TO4 

8.483 

3S 

SMPG 

(129) 

527 

NM. 

leoc 

49S 

937 

(47) 

Other corponaa arid real srtale ^lans arid tones 

a,»i4 

M9 

207 

Overrides 

<77 

404 

18 

Total Pr^ipN thvostmenie 

a, 76?“ 

2.817 

S3 

Total Traoing ond Prindpn inueaiinwtia 

31,228 

25.S62 

32 

Asset Mensgemenf and Securiltea Servieaa 

Msnagernent and other fees 

4.303 

3.332 

29 

iTKarOMe fees 

1*7 

962 

(61) 

Total Asael Mtuiagemoni 

<4» 

4294 

S 

Saeurthes ServkMS 

2,71* 

2,190 

» 

Total Aasfll Merragemonl and SecuKHos Sorvees 

7.8W 

6.474 

It 

Tola! tH« tovoru« 

C 4S,S97 

i 37,696 

39 
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Securities Division 


4Q07 Managing Director Meeting 
January 10th, 2008 
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■ » RcdicM bjr PcmtiKiit 

Sobceraminec m tmniigatioM 



FICC Financial Highlights 

2004-2008P, as internally reported 


■ 2^7 recwd revenues of Sie.7bn (■*■15% vs. 2005 f ■*>24% vs. 2007 Ordinal Plan) and record pre-tax 

$73bn 


($bn) 


2008P revenues of $17.7bn (■*■6% vs. 2007} and pretax profits of $8.5bn refiec^ -*■22% increase In 
Franchise offeet by reduced Principal Trading revenues 



2004 2005 2006 2007 2008P 


Total Staff 2,059 3.5S5 

Rev per Staff 54.2 $4.2 

(Imm) 


2,602 2,961 

$5.8 $6.6 


2.186 

$5.6 


«-YMr CAOR: 2004 > 2008P 


Revenues i 

Pre-Tax 

Total Staff 

1 

loespvzoor 


Revenuea 

Pre-Tax 

Total Staff 


SOOTvZeM 


Revenue* 

1S% 

Pie-Tax 

19% 

Total Staff 

14% 


I^BRtvonua* 
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mmmm 


NiriiS 


FICC Business Overview 

2006-2008P Revenues by Business Unit, as internally reported 
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Global Mortgages 
Business Unit Townhalf 
Q4 2007 
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Saclis 


Firmwide Full Year Earnings 

($ in Millions, Except Per Share Amounts) 


FY07 FY06 % Change 

Net Revenues 
Pre-Tax Earnings 
Net Earnings 
Diluted EPS 
ROE 
ROTE 
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» » 8«>BCte<3 by Uie PtrBMKnt 

Subcomnittee on IsmtigalkHn 


Q4 2007 Global Mortgages Revenues 

(Quarterly Performance) 


(8 inffwnj 

i Quartarty Rewiitu'^ I 


$ 1,200 


I FuH Vaar Revenue P effomiaflce 


{ GlolMtM<wtQaqe»:1>2S% YS.FY2007 

{ Q407 Perfonnanw &^rs 


ssoo 


$741 


S400 


$0 


•$400 



($174) 


4000 1007 3007 3007 4007 FT 2000 FT2«}7 


■ Stro^ reajfls frwn caf^iaJ aovaure posWwiing, wth an 
Qvaraft Siot biaa 

£DQ: 

- Cwitifiued martt-<tovifns wi daterics^ling parformancs 

* across Sub Prims and AJt-A, as a result of 

continued 'iveakness In deal performance 


Resfdentiai Ptiim : 

■ R»ull of mark-downs of retained p^ittona; lad< of 
invostor af^Wta fw RMBS 



■onAdsnttal TreeSnent Requested by G^msn Ss^hs 


GS MBS - E432 3605308 


o 


VerDate Nov 24 2008 


09:47 May 19, 2011 


Jkt 066052 PO 00000 


Frm 01836 Fmt 6602 Sfmt6011 


P:\DOCS\66052.TXT SAFFAIRS PsN: PAT 






